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LASERFORM ]
First d

Pleafse complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

-

@)

registered office

I J

irectors and secretary and intended situation of

Company Name in full

HACKPLIMCO NO.119 PLC

Proposed Registered Office |c/0 HACKWOOD SECRETARIES LIMITED
(PO Box numbers only, are not acceptable)
ONE SILK STREET
Post town [LONDON
County / Region Postcode | EC2Y BHQ
If the memorandum is delivered by
an agent for the subscriber(s) of
the memorandum mark the box opposite
and give the agent's name and address.
Agent's Name
Address
Post town
. ) County / Region Postcode ;
TS
Lot s
t_\,("\ T )
> i
Number of continuation sheets attached ;','_:-,.' N W
[hs ¥ T ARE
,\r:cf’“,dot_ ”oﬁn”tﬁ:eb;" gg‘ézsﬁgyb&"_?;i‘:‘ HACKWOOD SECRETARTES LIMITED (JANE EGBUNE)™ r:;"
information i X O if you 7
do, it will help Companies House to ggfmg;LK STREET O:) O
contact you if there is a query on the ‘3
form. The contact information that you
give will be visible to searchers of the |[EC2Y 8HQ Tel 020 7456 2000
public record. DX number DX exchange

Companies House receipt date barcode

Laserform International 4/03

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales  or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
DX 235 Edinburgh

for companies registered in Scotland



NAME *Style / Title *Honours etc

* Voluntary details Forename(s)

Surname

Previous forename(s)

11 Tick this box if the Previous surname(s) |HACKWOOD SECRETARIES LIMITED

addréss shownlisa
service address for
the béneficlary of a Address tt ONE SILK STREET
Confidentiality Order
granted under section
723B of the
Comeanias Act 1985
otherwise, give your

usual residential Post town LONDON
addresas. In the case
of a corporation or P

Scotiah firm, give the County / Region Postcode | Ec2y 8HQ
registered or principal

office address. Country

O
| consent to act as secretam, of the company named on page 1

Consent signature w Date| j0/0) | V?.OD“T
[ 000 1

Directors {see notes 1-5)
Plaase list directors in alphabetical order

NAME *Style / Title *Honours etc

Forename(s)

Surmmame |HACKWOOD DIRECTORS LIMITED

Previous forename(s)

H Tick this box if the Previous surname(s)

address shownis a
sarvice address for Address tt ONE SILK STREET
-the benefictary of a

(" Yonfjdentiality Order
granted under section
7233‘ ot the
ComPanles Act 1985
otherwise, give your Post town [LONDON
usual residentiat
address. In the case ,
ofta éorporation or County f Reg|on POStCOde EC2Y SHQ
Scot‘ish firm, give the

registered or principal
offict address. Country

Day Month Year
Date of birth l l | | | Nationality

Business occupation

Other directorships None other than Pevensy Ltd and dormant companies being

companies within the meaning of Sec.249 of the CA 1885

| consent to act as director of the company named on page 1

Date| |0 4/2 cc 7

pr——

/
/
%...———'

Consent signature
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NAME *Style / Title L *Honours etcL
* Voluntary details Forename(s)
Surname [HACKWOOD SECRETARIES LIMITED

Previous forename(s)

Previous surname(s)

1 Tick this box if the Address

ONE SILK STREET

address shown s a
service address for
the béneficlary of a

Confidentiality Order
grantad under gection

7238 of tha Post town

LONDON

Companies Act 1985
otherwise, give your
usuallresidential

County / Region

Postcode

ECZY 8HQ

address. In the case
of a carparation or

Scottish firm, give the Country

UK

registered or principal

Day Month Year

office address.
Date of birth

| |

Nationality

Business occupation

Other directorships

| consent to act as director of the company named on page 1

Consent signature w Date| ()0 ¢/ 2007
Tﬁis section must be signed by
Either
an agent on behalf Signed Date
Jof all subseribers
Or the subscribers :
Signed ‘w Date OO0 Y200
(
[ Y\~ (ofe ¢f2007
( i.e those who signed T ,
as members on the Signed / Date| / O \f-/ 2.007
memorandum of L ——
association). Signed Date
Signed Date
Signed Date
Signed Date
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*1.'Show for an individuai the full

forename(s) NOT INITIALS and
surname together with any
;;)revious forename(s) or
surname(s).

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
¢n the surname line.

Give previous forename(s) or
surname(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not Used since the age
of 18 or for at least 20 years
need not be given.

A:peer, or an individual known by
ajtitle, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
stibscriber(s) or by a person or
p‘e;:rsons authorised to sign on
behalf of the subscriber(s).

2. Directors known by another
description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

3. Directors details:

- Show for each individual
director the director's date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

4. Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was :

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company.

if there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director.

5. Use Form 10 continuation sheets

or photocopies of page 2 to
provide detalls of joint secretaries
or additional directors.



LASERFORM L . . RPN
Pledse complete in typescript, Declaration on application for registration . SRR L E;}
or in bold black capitals. Y P
[crpozs] 24 g
' e, -f.:" o {l ,.' ,a :

Company Name in full |sackprIMco No. 119 pPLC

|, HACKWOOD SECRETARIES LIMITED

of CNE SILK STREET, LONDON ECZ2Y 8HQ

do solemnly and sincerely declare that | am a pJOGRQOCOOGRHROHCPE

&

t Pleasé delete as appropriate. KEOODOOERK] [person named as director or secretary of the
D company in the statement deliverad to the Registrar under section 10 of the
Companies Act 1885)] T and that ail the requirements of the Companizs Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835,

N
Declarant's signature Fb‘irmn_o <
H.' un.:gotijn AL
Declared at [ONE STLK..STREET, LONDON EC2Y 8HQ
Day Month Year
>l P oMl 4 el
O Pleasa print name. before me © Sy VA (*M?@@ﬁtf- _ /94411—

.

Signed {W//%" Date /@ %wwl 203

t A Commissioner for Qaths or Notary Public or Justice of the Peace or Solicitor

Please give the name, address,
telephope number and, if available,
a DX number and Exchange of

HACKWOOD SECRETARIES LIMITED (JANE EGBUNE)
ONE SILK STREET

the person Companies House should LONDON
contact if there is any query. EC2Y 8HQ
Tel Q20 7456 2000
DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

Companies House receipt date barcode

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinbu~

Laserform International 12/99
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4.2

4.3

4.4

R R Ry

The Company's name is Hackpfimco No. 119 Ple.
The Company is to be a public company.

P . T

(P e i‘a—;lr".“ -

. AV
w

THE COMPANIES ACT 1985 i 11 APR 100/

T A

COMPANY LIMITED BY SHARES v

" MEMORANDUM OF ASSOCIATION ~ AR

OF (99.0(\1 [} b

HACKPLIMCO NO. 118 PLC

WEDNESDAY

11/04/2007
COMPANIES HOUSE

The Company's registered office is to be situate in England and Wales.

The Company’s objects are:-

412

To carry on the business of a holding company in all its branches and for that purpose to
acquire and hold either in the name of the Company, or in that of any nomines or
trustee, shares, stocks, debentures, debenture stock, bonds, notes, obligations and
securities issued or guaranteed by any company, corporation or undertaking wherever
incorporated or carrying on business and to co-ordinate the policy management and
administration of any companies, corporations or undertakings in which the Company is
a member or participant or which are controlled by or associated with the Corpany in
any manner;

To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers' agents and representatives, insurance brokers and
consultants, estate and adverlising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exponters, manufacturers, retallers, wholesalers,
buyers, sellers, distributors and shippers of, and dealers in, all products, goods, wares,
merchandise and produce of every description and to parlicipate in, undertake, perform
and carry on all kinds of commercial, industrial, trading and financial operations and
enterprises.

To carry on any other business or activity of any nature whatsosver which may seem to the
Directors to be capable of being conveniently or advantageously carried on in connection or
conjunction with any business of the Company hereinbefore or hereinafter authorised or to be
expedient with a view directly or indirectly to enhancing the value of or o rendering profitable or
more profitable any of the Company’s assets or utilising its gkills, know-how or expertise.

To subscribe, underwrite, purchase, or otherwise acquire, and to hold, dispose of, and deal with,
any shares or other securities or investments of any nature whatsosver, and any options or
rights in respect thereof or interests therein, and to buy and sell foreign exchange.

To draw, make, accept, endorse, discount, negotiate, execute, and issue, and 1o buy, sell and
deal with bills of exchange, promissory notes, and other negotiable or transferable instruments

OF securilies.

I
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4.5

4.6

4.7

4.8

4.9

4.10

4.1

4,12

4.13

4.14

4.15

4.16

To purchase, or otherwise acquire for any estate or interest, any property (real or personal) or
assets or any concessions, licences, grants, patents, trade marks, copyrights or other exclusive
or non-exciusive rights of any kind and to hold, develop and tumn to account and deal with the
same in such manner as may be thought fit and to make experimenis and tests and 1o carry on
all kinds of research work.

To build, construct, alter, remove, replace, equip, execute, carry out, improve, work, develop,
administer, maintain, manage or control buildings, structures or facliities of all kinds, whether for
the purposes of the Company or for sale, letting or hire to or in return for any consideration from
any company, firm or person, and to contribute to or assist in or carry out any part of any such
operation.

To amalgamate or enter into partnership or any joint venture or profit/loss-sharing arrangement
or other association with any company, firm, person or body.

To purchase or otherwise acquire and undertake all or any part of the business, property and
liabilities of any company, fim, person or body carrying on any business which the Company is
authorised to carry on or possessed of any property suitable for the purposes of the Company.

To promote, or join in the promotion of, any company, whether or not having objects similar to
those of the Company.

To borrow and raise money and lo secure or discharge any debt or obligation of or binding on
the Company in such manner as may be thought fit and in particular by mortgage and charges
upon all or any past of the underiaking, property and assels (present and future} and the
uncalled capital of the Company, or by the creation and issue of debentures, debeniure stock or
other securities of any description.

To advance, lend or deposit money or give credit to or with any company, firm or person on such
terms as may be thought fit and with or without security.

To guarantee or give indemnities or provide security, whether by perscnal covenant or by
mortgage or charge upon all or any part of the undertaking, properny and assets (present and
future) and the uncalled capita) of the Company, or by all or any such methods, for the
performance of any contracts or obligations, and the payment of capital or principal (together
with any premium) and dividends or interest on any shares, debentures or other securities, of
any person, firm or company including (without (imiting the generality of the foregoing) any
company which is for the time being a holding company of the Company or another subsidiary
ot any such holding company or is associated with the Company in business,

To issue any securities which the Company has power to issue for any other purpose by way of

- security or indemnity or in satisfaction of any liability undertaken or agreed to be undertaken by

the Company.

To sell, lease, grant licences, easements and other rights over, and in any other manner deal
with or dispose of, the undertaking, property, assets, rights and effects of the Company or any
part thereof for such consideration as may be thought fit, and in particular for shares or other
securities, whether fully or partly paid up.

To procure the registration, recognition or incorporation of the Company in or under the laws of
any territory outside England.

To subscribe or guarantee money for any national, charitable, benevolent, public, general or
useful object or for any purpose which may be considered likely directly or indirectly to further
the interests of the Company or of its members.

1




4.147

4,18

4.19

{i) To establish and maintain or contribute to any pension or superannuation funds for the benefit
of, and to give or procure the giving of donations, gratuities, pensions, allowances or
emoluments to, any individuals who are or were at any time in the employment or service of the
Company or of any associated company, or who are or were at any time directors or officers ot
the Company o of any associaled company, and the wives, widows, families and dependants of
any such individuals; to establish and subsidise or subscribe to any institutions, associations,
clubs or funds which may be considered likely to benefit any such persons or to further the
interests of the Company or of any associated company; and to make payments for or towards
the insurance of any such persons.

(i) To establish and maintain, and to lend or contribute to, any scheme for encouraging or
facilitating the holding of shares or debentures or other securities in the Company or any
assoclated company by or for the benefit of its employees or former employees, or those of any
associated company, or by or for the benefit of such other persons as may for the time being be
permitted by law, or any scheme for sharing profits with its employees or those of ils associated
companies, and (so far as for the time being permitted by law) to lend money to employees of
the Company or of any associaled company with a view to enabling them to acquire shares in
the Company or any associated company.

(i) (a) To purchase and maintain insurance for or for the benefit of any persons who are or
were at any time directors, officers or employees or auditors of the Company, or of any
associated company, or who are or were at any time trustees of any pension fund in which any
employees of the Company or of any associated company are interested, including (without
prejudice to the generality of the foregoing} insurance against any liability incurred by such
persons in respect of any act or omission in the actual or purported execution and/or discharge
of their duties and/or in the exercise or purported exercise of their powers and/or otherwise in
relation to the Company or associated company or pension fund; (b) to such extent as may be
permitted by law otherwise to indemnify any such person against or from any such liability; and
(¢} (i) to provide a Director with funds o meet expenditure incurred or to be incurred by him in
defending any criminal or civil proceedings or in connection with any application under those
provisions of the Companies Act 1885 referred to in Section 337A(2) of that Act and (i) to do
anything to enable a Director to avoid incurring such expenditure.

(iv) In this paragraph 4.17:

(a) an-“associated company” is any company (i) which is the Company’s holding
company or (i) in which the Company or its holding company or any of the predecessors
of the Company or of such holding company has any interest whether direct or indirect
or (iii) which is in any way allied to or associated with the Company or fts holding
company or any of the predecessors of the Company or of such holding company, or (iv)
which is a subsidiary undertaking of any other associated company; and

(b) “holding company” and “subsidiary undertaking” have the same meanings as in the
Companies Act 1985 as amended by the Companies Act 1989.

To distribute among members of the Company in specie or otherwise, by way of dividend or
bonus or by way of reduction of capital, all or any of the property or assets of the Company, or
any proceeds of sale or other disposal of any property or assets of the Company, with and
subject to any incident authorised, and consent required, by law.

To do all or any of the things and matters aforesaid in any par of the world, and either as
principals, agents, coniractors, trustees or otherwise, and by or through trustees, agents,
subsidiary companies or otherwise, and either alone or in conjunction with others.

H




4.20 To do ali such other things as may be considered to be incidental or conducive to any of the

above objects.

And it is hereby declared that the objects of the Company as specified in each of the foregoing
paragraphs of this Clause (except only if and so far as otherwise expressly provided in any
paragraph) shall be separate and distinct objects of the Company and shall not be in any way
limited by reference to any other paragraph or the order in which the same occur or the name of
the Company.

The liability of the members is limited.

The Company’s share capital is £50,000 divided into 50,000 shares of £1 each.

rH
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We, the Subscribers to this Memorandum of Association wish to be farmed into a Company
pursuant to this Memorandum; and we agres to take the number of Shares shown opposite our
respective names.

Names and Addresses of Subscribers Number of Shares taken by
each Subscriber

1 Hackwood Directors Limited One
One Silk Street
London
EC2Y 8HQ

Jane Egbune
For and.anbefalf of

Hackwood Directors Limited

2 Hackwood Secretaries Limited One
One Silk Street
London
EC2Y 8HQ

Jane Egbﬁ

!
Fora ghalf of
Hackwood Secretaries Limited

T

Total Shares Taken: Two

oaten: (O [ 0 “{’l ’2/007

Witness to the above Signatures:-

Patricia Shaw

One Silk Street
London
EC2Y 8HQ

1




3.2

33

3.4

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
HACKPLIMCO NO. 119 PLC

PRELIMINARY

The regulations contained in Table A in The Companies (Tables A to F) Regulations 1985 (as
amended so as to affect companies first registered on the date of incorporation of the Company)
shall, except as hereinafter provided and so far as not inconsistent with the provisions of these
Articles, apply to the Company to the exclusion of all other regulations or Articles of Association.
References herein to regulations are to regulations in the said Tabie A unless otherwise stated,

SHARE CAPITAL
The share capital of the Company is £50,000 divided into 50,000 Ordinary Shares of £1 each.

Subject to Section 80 of the Act, all unissued shares shall be at the disposal of the Directors and
they may aliot, grant options over or otherwise dispose of them to such persons, at such times,
and on such terms as they think proper.

321 Pursuant to and in accordance with Section 80 of the Act the Directors shall be generally
and unconditionally authorised 1o exercise during the period of five years from the date
of incorporation of the Company all the powers of the Company to allot relevant
securities up to an aggregate nominal amount of £50,000;

322 by such authority the Directors may make offers or agreements which would or might
require the allotment of relevant securities afler the expiry of such period.

Any allotment made pursuant 1o clause 3.2 of these Articles may be made as if Section 89(1) of
the Act did not apply.

Words and expressions defined in or for the purposes of the said Section 80 or the said Section
89 shall bear the same meanings in this Article.

PROCEEDINGS AT GENERAL MEETINGS

In the case of a corporation a resolution in writing may be signed on its behalf by a Director or
the Secretary thereof or by its duly appointed attomey or duly authorised representative.
Regulation 53 shall be extended accordingly. Regulation 53 (as so extended) shall apply mutatis
mutandis to resolutions in writing of any class of members of the Company.

1




O

C

6.2

6.3

VOTES OF MEMBERS

An instrument appointing a proxy (and, where it is signed on behalf of the appeintor by an
attorney, the letter or power of attomney or a duly certified copy thereof) must either be delivered
at such place or one of such places (if any) as may be specified for that purpose in or by way of
note to the notice convening the meeting (or, if no place is so specified, at the registered office)
before the time appointed for holding the meeting or adjouned meeting or (in the case of a poll
taken otherwise than at or on the same day as the meefing or adjourned meeting) for the taking
of the poll at which it is to be used or be delivered to the Secretary (or the chairman of the
meeting) on the day and at the place of, but in any event before the time appointed for holding,
the meeting or adjourned meeting or poll. The instrument may be in the form of a facsimile or
other machine made copy and shall, unless the contrary Is stated thereon, be valid as well for
any adjournment of the mesting as for the meeting to which it refates. An instrument of proxy
relating to more than one meeting (including any adjournment thereof) having once been so
delivered for the purposes of any meeting shall not require again to be delivered tor the
purposes of any subsequent meeting to which it relates. Regulation 62 shall not apply.

ALTERNATE DIRECTORS

Any director (other than an alternate director) may by notice in writing 1o the Company appoint
any other director, or any other person who is willing to act, to be an altemate director and
remove from office an alternate director so appointed by him. Regulation 65 of Table A shall not

apply.

An alternate Director shall be entitled to receive notices of meetings of the Dirgctors and of any
committee of the:Directors of which his appointor is a member and shall be entitled to attend
and vote as a Director and be counted in the quorum at any such meeting at which his
appointor is not personally present and generally at such mesting to perform all functions of his
appointor as a Director and for the purposes of the proceedings at such meeting the provisions
of these Articles shall apply as if he were a Director. It he shall be himself a Director or shall
attend any such meeting as an alternate for more than one Director, his voting rights shall be
cumulative but he shall not be counted mors than once for the purpases of the quorum. If his
appointor is for the time being absent from the United Kingdom or temporarily unable to act
through ill health or disability his signature to any resolution in writing of the Directors shall be
as effective as the signature of his appointor. An aiternate Director shai not (save as aforesaid)
have power to act as a Director, nor shall he be deemed to be a Director for the purposes of
these Articles, nor shall he be deemed to be the agent of his appointor. Regulations 66 and 69
shall not apply.

An alternate Director shall be entitled fo contract and bae interested in and benefit from contracts
or arrangements or transactions and to be repaid expenses and to be indemnified to the same
extent mutatis mutandis as if he were a Director but he shall not be entitled to receive from the
Company in respect of his appointment as alternate Director any remuneration except only such
part (if any) of the remuneration otherwise payable to his appointor as such appointor may by
notice in writing to the Company from time to time direct.

i
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11

DELEGATION OF DIRECTORS’ POWERS

In addition o the powers to delegate contained in Regulation 72, the Directors may delegate
any of their powers or discretions (including without prejudice to the generality of the foregoing
all powers and discretions whose exercise involves or may involve the payment of remuneration
1o or the confetring of any other benefit on all or any of the Directors} to committees consisting
of one or more Directors and (if thought fit) one or more other named persons or persons to be
co-opted as hereinafter provided. Insofar as any such power or discretion is delegated to a
committee, any reference in these Articles to the exercise by the Directors of the power or
discretion so delegated shall be read and construed as if it were a reference to the exercise
thereof by such committee. Any committee so formed shall in the exercise of the powers so
delegated conform to any regulations which may from time to time be imposed by the Directors.
Any such regufations may provide for or authorise the co-option to the committee of persons
other than Directors and may provide for members who are not Directors to have voting rights
as members of the committee but so that (a) the number of members who are not Directors
shall be less than one-half of the total number of members of the committee and (b} no
resolution of the committee shall be effective unless passed by a majority including at least one
member of the committee who is a Diractor. Regulation 72 shall be modified accordingly.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Directors shafl not be subject to retirement by rotation. Regulations 73 to 75 and the second
and third sentences of Regulation 79 shall not apply, and other references in the said Table Ato
retirement by rotation shall be disregarded.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of & Director shall be vacated in any of the events specified in Regulation 81 and also
it he shall in writing offer to resign and the Directors shall resolve to accept such offer or if he
shall be removed from office by notice in writing signed by all his co-Directors (being at least two
in number) but so that if he holds an appointment to an executive office which thereby
automatically determines such removal shall be deemed an act of the Company and shall have
effect without prejudice to any claim for damages for breach of any contract of service between
him and the Company.

Any provision of the Act which, subject to the provisions of the articles, would have the effect of
rendering any person ineligible for appointment or election as a Director or liable to vacate office
as a Director on account of his having reached any specified age or of requiring special notice
or any other special formality in connection with the appointment or election of any Director over
a specified age, shall not apply to the Company.

REMUNERATION OF DIRECTORS

Any Director who serves on any committee, or who otherwise performs services which in the
opinion of the Directors are outside the scope of the ordinary duties of a Director, may be paid
such extra remuneration by way of salary, commission or otherwise or may receive such other
benefits as the Directors may determine. Regulation 82 shall be extended accordingly.

H
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13

14

15
15.1

15.2

15.3

PROCEEDINGS OF DIRECTORS

The Directors, and any commitiee of the Directors, shall be deemed to meet together if, being in
separate locations, they are nonetheless linked by conference telephone or other
communication equipment which allows those participating to hear and speak to each other, and
a quorum in that event shall be two persons so linked. Such a meeting shall ba deemed to take
place where the largest group of those participating is assembled or, if there is no such group,
where the chairman of the meeting then is.

On any matter in which a Director is in any way interested he may nevertheless vole and be
taken into account for the purposes of a quorum and (save as otherwise agreed) may retain for
his own absolute use and benefit all profits and advantages directly or indirectly accruing to him
thereunder or in consequence thereof. Regulations 84 to 98 shall not apply.

Directors who are absent from the United Kingdom shall be entitled to the same notice of all
meetings of the Directors as Directors not so absent and the third sentence of Regulation 88
shall not apply. If a Director who is absent from the United Kingdom does not advise the
Company in writing of his overseas address, notice to his usual address in the United Kingdom
shall be deemed sufficient notice for the purposes of this Article.

INDEMNITY

Subject to the provisions of, and so far as may be permitied by and consistant with, the
Statutes, every Director and officer of the Company shall be indemnified by the Company out of
its own funds against (a) any liability incurred by or attaching to him in connection with any
negligence, default, breach of duty or breach of trust by him in relation to the Company other
than (i) any liability to the Company or any associated company (as defined in Section 309A(6}
of the Act) and (ii) any fiability of the kind referred to in Sections 309B(3) or (4) of the Act; and
(b) any other liability incurred by or attaching to him in the actual or purported execution and/or
discharge of his duties and/or the exercise or purported exercise of his powers and/or otherwise
in relation to or in connection with his duties, powers or office. Where a director or officer is
indemnitied against any liability in accordance with this paragraph 15.1, such indemnity shall
extend to all costs, charges, losses, expenses and liabilities incurred by him in relation thereto.

Without prejudice to paragraph 15.1 above, the Directors shall have power to purchase and
maintain insurance for or for the benefit of (i) any person who is or was at any time a Director or
officer of any Relevant Company (as defined in paragraph 15.3 below), or (li) any person who is
or was at any time a trustee of any pension fund or employees’ share scheme in which
employees of any Relevant Company are interested, including (without prejudice 1o the
generality of the foregoing) insurance against any liability incurred by or attaching 1o him in
respect of any act or omission in the actual or purporied execution and/or discharge of his
duties and/or in the exercise or purported exercise of his powers and/or otherwise in relation to
his duties, powers or offices in relation 10 any Relevant Company, or any such pension fund or
employees’ share scheme (and all costs, charges, losses, expenses and liabilities incurred by
him in relation thereto).

For the purpose of paragraph 15.2 above “Relevant Company" shall mean the Company, any
holding company of the Company or any other body, whether or not incorporated, in which the
Company or such holding company or any of the predecessors of the Company or of such
holding company has or had any interest whether direct or indirect or which is in any way allied

1




O

15.4

to or associated with the Company, or any subsidtary undertaking of the Company or of such
other body.

Subject to the provisions of and so far as may be permitted by the Statutes, the Company (i}
may provide a Director or officer with funds to meet expenditure incurred or to be incurred by
him in defending any criminal or civil proceedings or in connection with any application under
the provisions mentioned in Section 337A(2) of the Act and (i) may do anything to enable a
Director or officer to avoid incutring such expenditure, but so that the terms set out in Section
337A(4) of the Act shall apply to any such provision of funds or other things done.

1
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NAMES AND ADDRESSES OF SUBSCRIBERS

Hackwood Directors Limited
One Silk Street

London

EC2Y 8HQ

Jane Egbune

For and\-é-r: behalf of
Hackwood Directors Limited

Hackwood Secretaries Limited
Cne Silk Street

LLondon

EC2Y 8HQ

Jane Egbune /z H)

For aw of i
Hackw ecretaries Limited

DATED LQ(O %/ LJV |

WITNESS to the above Signatures:- ) %

Patricia Shaw

One Silk Street
London
ECZ2Y 8HQ

i
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No. 6209386
The Companies Act 1985

Company Limited by Shares
Special Resolution

of

HACKPLIMCO NO. 119 PLC

At an Extraordinary General Meeting of the Company duly convened and held at One Silk Street,
London EC2Y 8HQ on 17 Apnl 2007 the following Resolution was duly passed as a Special

Resolution

Special Resolution

THAT the name of the Company ba changed to Mondi pic
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mnn
No. 6209386 MEHR21 A g4
The Companies Act 1985 ‘:'-l":;r:,ffi,,"-‘felf"’?Ei?r.',«‘ .
LLPORATE F L .
Company Limited by Shares

Special Resolution

of

MONDI PLC

At an Extraordinary General Meeting of the Company duly convened and held at One Silk Street,

London EC2Y 8HQ on 1 1 0% / 2004 the following Resolution was duly
passed as a Special Resolution:

Special Resolution

THAT the Memorandum of Association of the Company with respect to its objects be altered
adopting in substitution for and to the exclusion of the present objects clause the new objects
clause contained in the print of the Memorandum of Association which for the purpose of
identification is marked “X".

Q . )
~Sh

U Chairman

Hackwood Secretaries Limited (Jane Egbune)
One Silk Street

London EC2Y 8HQ

Tel: 020 7456 2000

A07758214/0.1/01 May 2007
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4.2

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

MONDI PLC'

The Company’'s name is Mondi ple.

The Company is to be a public company.

The Company’s registered office is to be situate in England and Wales.

The Company’s objects are:-

4.1.1

To carry on the business of a holding company in all its branches and for that purpose: to
acquire and hold either in the name of the Company, or in that of any nominee or
trustee, shares, stocks, debhentures, debenture stock, bonds, notes, obiigations and
securities issued or guaranteed by any company, corporation or undertaking wherever
incorporated or carrying on business and to co-ordinate the policy management and
administration of any companies, corporations or undertakings in which the Company is
a member or participant or which are controlled by or associated with the Companv in
any manner;

To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and representatives, insurance brokers and
consultants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers,
buyers, sellers, distributors and shippers of, and dealers in, all products, goods, wares,
merchandise and produce of every description and to participate in, undertaks, perform
and carry on all kinds of commercial, industrial, trading and financial operations and
enterprises.

To carry on all or any business of paper, box, carton and packing case makers, timber
merchants, treating, shaping or otherwise preparing for sale all kinds of wood, wood products
and structures or articles made from wood or recycled wood products in whole or in pan,
growers, manufacturers, importers, exporters, factors, distributors and agents for the sale: of
and wholesale and retail dealers in wood, wood products, timber, veneers, plywcod,
mouldings, wooden structures, articles, goods and products of all kinds, hardboard, fibreboard,
cardboard, paper, string, rope and packing and wrapping materials of ali kinds whether in their
raw state or processed, printers, carriers, carting and haulage contractors, carpenters, joiners,
woodworkers, general and domestic store keepers and generai merchants, traders, faciors

" Name changed from Hackplimco No. 119 Plc by Certificate of Incorporation on Change of Name dated 17 April 2007.
?  As amended by Special Resolution dated 1 May 2007.

AQ7720757/0.4/01 May 2007



4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

4.1

4.12

4.13

and agents and to manufacture, repair, buy, sell and deal in all plant machinery, tools,
materiais, articles and things whatsoever which may conveniently be dealt in by the Company
in connection with or ancillary to the said businesses or any of them, or which may be likely to
be required by any of the customers of, or persons having dealings with, the Company.

To carry on any other business or activity of any nature whatsoever which may seem to the
Directors to be capable of being conveniently or advantageously carried on in connection or
conjunction with any business of the Company hereinbefore or hereinafter authorised or to be
expedient with a view directly or indirectly to enhancing the value of or to rendering profitable or
more profitable any of the Company’s assets or utilising its skills, know-how or expertise.

To subscribe, underwrite, purchase, or otherwise acquire, and to hoid, dispose of, and deal with,
any shares or other securities or investments of any nature whatsoever, and any options: or
rights in respect thereof or interests therein, and to buy and sell foreign exchange.

To draw, make, accept, endorse, discount, negotiate, execute, and issue, and to buy, sell and
deal with bills of exchange, promissory notes, and other negotiable or transferable instruments

or securities.

To purchase, or otherwise acquire for any estate or interest, any property (real or personal) or
assets or any concessions, licences, grants, patents, trade marks, copyrights or other exclusive
or non-exclusive rights of any kind and to hold, develop and turn to account and deal with the
same in such manner as may be thought fit and to make experiments and tests and to carry on

all kinds of research work.

To build, construct, alter, remove, replace, equip, execute, carry out, improve, work, develop,
administer, maintain, manage or control buildings, structures or facilities of all kinds, whether for
the purposes of the Company or for sale, letting or hire to or in return for any consideration from
any company, firm or person, and to contribute to or assist in or carry out any part of any such
operation,

To amalgamate or enter into partnership or any joint venture or profit/loss-sharing arrangement
or other association with any company, firm, person or body.

To purchase or otherwise acquire and undertake all or any part of the business, property and
liabilities of any company, firm, person or body carrying on any business which the Company is
authorised to carry on or possessed of any property suitable for the purposes of the Company.

To promote, or join in the promotion of, any company, whether or not having objects similar to
those of the Company.

To borrow and raise money and to secure or discharge any debt or obligation of or binding on
the Company in such manner as may be thought fit and in particular by mortgage and charges
upen all or any part of the undertaking, property and assets (present and future) and the
uncalled capital of the Company, or by the creation and issue of debentures, debenture stock or

other securities of any description,

To advance, lend or deposit money or give credit to or with any company, firm or person on s.ch
terms as may be thought fit and with or without security.

To guarantee or give indemnities or provide security, whether by personal covenant or by
mortgage or charge upon all or any part of the undertaking, property and assets (present iand
future) and the uncalled capital of the Company, or by all or any such methods, for the
performance of any contracts or obligations, and the payment of capital or principal (together
with any premium) and dividends or interest on any shares, debentures or other securities, of

A07720757/0.4/01 May 2007



4.14

4.15

4.16

417

4.18

any person, firm or company including (without limiting the generaiity of the foregoing) any
company which is for the time being a holding company of the Company or another subsidiary
of any such holding company or is associated with the Company in business.

To issue any securities which the Company has power to issue for any other purpose by way of
security or indemnity or in satisfaction of any liability undertaken or agreed to be undertaken by

the Company.

To seli, lease, grant licences, easements and other rights over, and in any other manner deal
with or dispose of, the undertaking, property, assets, rights and effects of the Company or any
part thereof for such consideration as may be thought fit, and in particular for shares or other

securities, whether fully or partly paid up.

To procure the registration, recognition or incorporation of the Company in or under the laws: of
any territory outside England.

To subscribe or guarantee money for any national, charitable, benevolent, public, general or
useful object or for any purpose which may be considered likely directly or indirectly to further

the interests of the Company or of its members.

(i) To establish and maintain or contribute to any pension or superannuation funds for the benafit
of, and to give or procure the giving of donations, gratuities, pensions, allowances or
emoluments to, any individuals who are or were at any time in the employment or service of the
Company or of any associated company, or who are or were at any time directors or officers of
the Company or of any associated company, and the wives, widows, families and dependants: of
any such individuals; to establish and subsidise or subscribe to any institutions, associations,
clubs or funds which may be considered likely to benefit any such persons or to further “he
interests of the Company or of any associated company; and to make payments for or towards

the insurance of any such persons.

(i) To establish and maintain, and to lend or contribute to, any scheme for encouraging or
facilitating the holding of shares or debentures or other securities in the Company or any
associated company by or for the benefit of its employees or former employees, or those of ziny
associated company, or by or for the benefit of such other persons as may for the time being be
permitted by law, or any scheme for sharing profits with its employees or those of its associated
companies, and (so far as for the time being permitted by law) to tend money to employees of
the Company or of any associated company with a view to enabling them to acquire shares in

the Company or any associated company.

(i (a) To purchase and maintain insurance for or for the benefit of any persons who are or
were at any time directors, officers or employees or auditors of the Company, or of any
associated company, or who are or were at any time trustees of any pension fund in which zny
employees of the Company or of any associated company are interested, including (without
prejudice to the generality of the foregoing) insurance against any liability incurred by such
persons in respect of any act or omission in the actual or purported execution and/or discharge
of their duties and/or in the exercise or purported exercise of their powers and/or otherwise in
relation to the Company or associated company or pension fund; (b} to such extent as may be
permitted by law otherwise to indemnify any such person against or from any such liability; end
{c) (i) to provide a Director with funds to meet expenditure incurred or to be incurred by him in
defending any criminal or civil proceedings or in connection with any application under those
provisions of the Companies Act 1985 referred to in Section 337A(2) of that Act and (ii) to do
anything to enable a Director to avoid incurring such expenditure.

AQ7720757/0.4/01 May 2007



4.19

4.20

4.21

(iv) In this paragraph 4.17:

(a) an “associated company” is any company (i) which is the Company's holding
company or (ii) in which the Company or its holding company or any of the predecessors
of the Company or of such holding company has any interest whether direct or indirect
or (ii) which is in any way allied to or associated with the Company or its holding
company or any of the predecessors of the Company or of such holding company, or {iv)
which is a subsidiary undertaking of any other associated company; and

(b) “holding company” and “subsidiary undertaking” have the same meanings as in the
Companies Act 1985 as amended by the Companies Act 1989.

To distribute among members of the Company in specie or otherwise, by way of dividend or
bonus or by way of reduction of capital, all or any of the property or assets of the Company, or
any proceeds of sale or other disposal of any property or assets of the Company, with and
subject to any incident authorised, and consent required, by law.

To do all or any of the things and matters aforesaid in any part of the world, and either as
principals, agents, contractors, trustees or otherwise, and by or through trustees, agenils,
subsidiary companies or otherwise, and either alone or in conjunction with others.

To do all such other things as may be considered to be incidental or conducive to any of the
above objects.

And it is hereby declared that the objects of the Company as specified in each of the foregoing
paragraphs of this Clause (except only if and so far as otherwise expressly provided in any

paragraph) shall be separate and distinct objects of the Company and shall not be in any way
limited by reference to any other paragraph or the order in which the same occur or the name of

the Company.
The liability of the members is limited.

The Company’s share capital is £560,000 divided into 50,000 shares of £1 each.

AQ7720757/0.4/01 May 2007



We, the Subscribers to this Memorandum of Association wish to be formed into a Company
pursuant to this Memorandum; and we agree to take the number of Shares shown opposite our

respective names.

Names and Addresses of Subscribers Number of Shares taken by
each Subscriber
1 Hackwood Directors Limited One
One Silk Street
London
EC2Y 8HQ

Jane Egbune

For and on behalf of
Hackwood Directors Limited

2 Hackwood Secretaries Limited One
One Silk Street
London
EC2Y 8HQ

Jane Egbune

For and on behalf of
Hackwood Secretaries Limited

Total Shares Taken: Two

DATED:

Witness to the above Signatures:-

Patricia Shaw

One Silk Street
London
EC2Y 8HQ

AQ7720757/0.4/01 May 2007
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Change in situation or address of
Registered Office

m:ﬁ)rm

Please complete in typescript,

or in bold black capitals.
CHFFPO10. Company Number | o0s209386

Mondi plc

Company Name in full

New situation of registered
1st Floor

office
Address |Building 1,
Aviator Park, Station Road

NOTE:
Addlestone

The changs in the situation .
of the yegistered office does Post town
Postcode | KT15 2PG

not take effect untl the
Ragistrar has registered this i
County / Region

notice.

For 14'days beginning with
the dafe that a change of
registered office is
registared, a parson may
validly serve any document
on the company at its .
pravious registered office. <
-

Surrey

-
il

Sy
~

Th vy Iab’b’i—;g

T-

) LU Ls

PO Box numbers only are
not acceptable.

Q
/\nnlf\

Signed 08 an J M Date | 1 /05 /ZQO}—

TS
ta dlreclorlsecretary/ad(?m ~ﬂil‘onﬁ%dmlnlf.stra.lna'e receiver/liquidator/receiver managet/receiver
il i

[N
[N

: f'_"-’f 3!‘ Y,

Dep
.
4

{

t Pleags delete as appropriate.
Please give the name, address, telephone bin C‘P"'\!OOD SECHE”:‘-\I‘ilES Linvi
number and, if available, a DX number and e g
Exchange of the person Companies House L N SILKSTREET
should contact if there is any query. L(‘.)-‘\'DO!\
EL2YyRHQ
DX exchange

DX number
When you have completed and signed the form please send it to th2

Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
DX 235 Edinburgh

for companies registered in Scotland
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Change of accounting reference date

Please complete in typescript,

or in bold black capitals.
CHFPQ10.

Company Number

06209386

Company Name in full

Mondi plec

NOTES
You may use this form to change the

\

sunting date relating to either the current
r the immediately previous accounting

pericd.
a You may not change a period for which

f

N

the accounts are already overdue.

. You may not extend a period beyond 18
months unless the company is subject to
an administration order.

. You may not extend periods more than
once in five years unless:

1, the company is subject to an
administration order, or

2. you have the specific approval of the
Secretary of State, (pleasa enclose a

copy), or

3. you are extending the company's
accounting reference pericd to align
with that of a parent or subsidiary
undertaking established in the
European Economic Area.

4. the form is being submitted by an
oversea company.

Signed

1 Ptease delete as appropriate

Please give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

Day Month Year

The accounting reference pericd ending 310 0 | 4] 2 I o [ © I 8

Day Month Year

l|2

isshortened/ege ed t so as to end on 3'1 zlolol 7

Subsequent periods will end on the same day and month in futur= years.

If extending more than once in five years, please indicate in the
box the number of the provision listed in note ¢, on which you are

relying.

i: /Og 200}

e

Date |-

-~

ol
F0oR #MLN LEHALF OF

+ a director /-Sacretany'? bhinieRaidr / admimstrative receiver / receiver manager /
receiver(Scotland) / authorised on behalf of an oversea company

HACKWOOD SECRETANIES thwitt=
LONDON
EC2Y 8HQ

DX exchange

DX number

When you have completed and signed the form please send it to the

Registrar of Companies at:
Companles House, Crown Way, Cardiff, CF14 3U2 DX 33050 Cardift

for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registerad in Scotland DX 235 Edinburgh




K form 288b

Terminating appointment as director or

secretary
Please complete in typescript, (NOT for appointment (use Form 288a) or
or in bold black capitals. change of particulars (use Form 288c))
CHFF010. Company Number | 06209386

Company Name in full |Mondi plc

Day Month Year
:) Date of termination of appoiniment Q Al Q S ‘9“1 OJOB
Pleass mark the appropriale box. If terminating
as director as secretary | ¢ | appointment as a diractor and secretary mark both
boxgs.
NAME * Style / Title * Honours ete
Please insort details as Forename(s) |Hackwood Secreraries Limited

previously notified to
Companies House. Surmame

Day Month Year
] ] R -

} Date of Birth

0,

A serving director, secretj@tc must sign the form below,

Signed 7 Date 1 {O(DIO?

. Vcl:luntary Qetail's. FORAN deleF or
1 Directers only. s b -
** Delete as appropriate. (" serving d‘rractorisecra?ly/admmisrratodadmmlstratlve receiver/recelver managet/receiver)
Please give the name, address, telephone =gy
° oo ! r Il =o
number and, if available, a DX number and }5/ "‘ "l“/OOD SECRETARIES L1
Exchange of the person Companies House Cn  GILK STREET
should contact if there is any query. S dhyg
ECoy 8HE
DX number DX exchange

When you have completed and signed the form please send it to the

Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales

or
Companies House, 37 Castie Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

]




@brm

Please complete in typescript,
or in bold black capitals.

CHFP010. Company Number

Company Name in full

O Date of termination of appointment
as director

NAME * Style / Title

Please insert details as Forename(s)
praviously notified to
Companies House. Surname

1 Date of Birth

O

_ _ Signed
* Voluntary details.
1 Diractors only.
** Delets as appropriate.

Please give the name, address, telephone

number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

2838b

Terminating appointment as director or

secretar Y
(NOT for appointment (use Form 288a) or
change of particulars (use Form 288c))

06209386

Mondi plc

Day Month Year

Oi105[200 7
Please mark the appropriata box. If terminating

v as secretary appointment as a director and sacretary mark both
boxes.

* Honours etc

Hackwood Directors Limited

Day Month Year

| ) L

A serving director, secret tc must sign the form helow.

" D ‘
ate
%‘MI %AW Otfssk®
r\rﬂ f "(.RW#-HI" P -
(** serving dlrectorlsecre admm:strator/admmlstrauve receiver/receiver managernceiver)

J;A C“Aﬂ[ﬂnn SECRE |AF%$\D Hh\”.i : .J

CNE SILK STREET

LONDOW v,

ooy Sy

N WSTTEE

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




LEM 11/

LASERFORM

Please complete in typescripl, Application by a public company for certificate to
or in bold black capitals. commence business

Company Number (ps209386

Company Name in full
pany Mondi plc

applias for a certificate that it is entitled to do business and exercise
borrowing powers, and, for that pupose,

l, {carol Hunt

O of |20 Carlton House Terrace

London, SW1Y 5AN

© Piease delete as appropriate. _ o BOOERE[the secretary] of the above company do solemnly and sincerely
- declare that:-

1. the aggregate nominal value of the company’s
allottad share capital ks not less than
£50,000

2. the aggregate amount paid up on the allotted share
capital of the company at the time of this
application is £ 12,501.50

3. the O [estimated} amount of the
preliminary expenses of the company is £ NIL

O Please insen the nama(s) of
person(s) by whom expenses
paid or payable.

O

O
"
UL

—

05 13 ..
Please give the name, address, Kate Cooper gr_:': 5;=_ i1
telephone number and, if available, . A
a DX number and Exchange of L:.nkl‘?ters .:_'Jﬁ P
the person Companies House should One Silk Street e T
contact if there is any query. London = >
EC2Y 8HQ Tel 020 7456 2000 :: fj‘

DX number DX10 DX exchange CDE {" - S

)t

When you have completed and signed the form please send it to-the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

Companies House receipt date barcode

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

Laserform Intemational 12,99
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company]

O Please delete as appropriate.

Promoter No 1;

The amount paid or intended to be paid
Any benefit given or intended to be given

The consideration for such payment or
benefit

Promoter No 2;

The amount paid or intended to be paid:
Any benefit'given or intended to be given
The consideration for such payment or

benefit

Promoter No 3;

The amount paid or intendsd to be paid

Any benafit given or intended to be given

The consideration for such payment or
benefit

Declarant's signature

Declared at

on

© Pleasa print nama, before me ©

Signed

And | make this solemn Daclaration conscientiously believing the same to
be true and by virtue of:the Statutory Declarations Act 1835,

/6'} m Lerd Addbatpan 0‘1«? kT1+5 2AT
Day Month Year

GEDFEEtey TOHN WALLEN

AT Date | {1 | S’Ié‘/

A Con%s!oner for Oaths or Notary Public or Justice of the Peace or Salicitor

G ¥ Warren (Solicitor)
151 Station Road
Addlestone

Surre

KT152AT
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Present Paul Hollingworth {(in the Charr)

In attendance: Carol Hunt

| et \1\_;' FT e bW T s

: R

© "L7Y2EPGB*
LD2 11/05/2007

COMPANIES HOUSE
Mondi plc
{Company Number 066209386)
(the "Company™)

Minutes of a Meeting of the Board of Directors of the Company (the ‘Board”)

held at Building 1, 1 Floor, Aviator Park, Station Road, Addlestone, Surrey KT15 2PG

on 10 May 2007 at 11-S0 amipm

N
[

-y

4!

Dawvid Hathom

s
PR

(Company Secretary)

Vo kg e
i< U eaol

[
A

\JL.' :z;,;L}HU

Project Magenta Restructuring

Quorum

The Chairman noted that a quorum of the board was preseni and that due notice of the
meeting had been given to all Directors of the Company

Purpose of the Meeting

The Charman stated that the purpose of this meeting was to consider and, if thought fit, to
approve certain actions in connection with the proposed restructuring of certain companies
(the *Project Magenta Restructuring”) in the Anglo American group (the ‘Anglo
Amencan Group”), in parbcular

(i to approve the allotment and rssua at par, on a partly paid basis on ailotment, of
49,998 ordinary shares with a nominal value of £1 each in the Company (the
“Ordinary Shares”) to Michael Sullivan {the "Allottee™);

() to approve the obtaining of a trading certficate for the Company (the “Trading
Certificate”) for the purposes of Section 117 of the Companies Act 1985 {"Section
117"), and

(m) to approve the appointment of Delodte and Touche LLP as audiors of the
Company

Disclosure of interests

it was noted that those Directors present who are also Directors or shareholders of any
company in the Anglo Amencan Group or in any way (whether directly or indirectly)
interested in the Tabled Documents (as defined below), the resolutions or the transactons

AQ7760740/0 18/09 May 2007
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contemplated thereby disclosed the nature of those interests in accordance with the
Company’s Articles of Associatlon and the applicable compantes acts

4 Documents Tabled or Circulated
The following documents were tabled or were circulated

4.1 a letter from the Allottee to the Company subscnbung for the Ordinary Shares on a partly
paid basis (the “Application”) in consideration of an undertaking to pay an amount in cash
equal fo up to one quarter of the nominal value of the Ordinary Shares to the Company
{the "Undertaking"),

4.2 A draft *Return of Allotments of Shares® on Form 88(2) for the allotment of the Ordinary
Shares to the Allofiee (“Form BB{2)"); and

4.3  a draft "Applicatton by a public company for certificate to commence business® on Form
117 ("Form 1177),

(together the “Tabled Documents”)

5 Review of Tabled Documents
The Tabled Documents were reviewed by the Directors

6 Chalrman’s Report

61 The Charman explained that, pursuant to Section 117, it was necessary for the Company
to obtain the Trading Certificate in order that t may commence busmess The Chawrman
further explained that in order to obtan the Trading Certificate, the Company was required
to (1) have a minimum allotted share capital of £50,000 (the "Minimum Capital
Requirement”), and (») deliver Form 117 to the Registrar of Companies

6.2  The Chawrman further explained that the Company's current allotted share capital was £2
and that, to satisfy the Minimum Capital Requirement, the Company would allot the
Ordinary Shares to the Allottea {the “Allotment”) pursuant to the Application and the
Undertaking

6.3 The Charman explained that the Ordinary Shares would be allotted to the Allottee, in
accordance with the Application, at par as partly paid shares, pard up as to one quarter of
therr nominal vafue, the minimum required by the relevant provisions of the Companies Act
1685

7 Resolutions
After due and careful consideration by the Directors it was resolved that'

7.1 the Application ba accapted;

7.2 the Ordinary Shares be allofted and issued at par on a partly paid basis, as set cut below,
on the basis of them being paid up on allotment as to cne quarter of their nomunal value,
pursuant to the undertaking to pay cash m respect of such amount contained n the
Application

A07760740/0 18/08 May 2007




7.3

14

7.5

1.6

7.7

Altottee No. of Shares
MICHAEL SULLIVAN 49,998

the Secretary be instructed to complete and sign Form 8B{2) for delivery to the Registrar of
Companies and io update the register of members of the Company to reflect the Aliotment
and 1ssue a share certificate in respect of the Ordinary Shares to the Aliottee,

upon and subject to the Ordinary Shares having been allotted and paid up in the manner
and fo the extent required for comphance with the provisions of Section 117 (or treated as
paid up in accordance with Section 738 of the Act) the Secretary be instructed to make the
Application to the Registrar of Companies for the issue of the Trading Certificate under
Section 117 and to sign the requisite statutory declaration in support of the Application,

Deloitte & Touche LLP of Stonecutter Court, 1 Stonecutter Street, London, EC4A 4TR be
appointed Auditors of the Company to hold office untit the conclusion of the first General
Meeting of the Company at which the requirements mentioned in Section 384 Companies
Act 1985 are complied with,

any Director of the Company or the Secretary (or, in the case of any document to be
executed as a deed, any two Directors or any Director and the Secretary) be and is hereby
authorised to execute any further documents or notices required to be delivered by the
Company pursuant to the Tabled Documents, the Allotment or the Trading Certificate, and
{o take all such other actions as they consider in therr absolute discrebon necessary or
desirable on behalf of the Company in connection with the Tabled Documents, the
Allotment and the Trading Certificate, and

lhe Secretary shall arrange to file with the approprate regulatory authoribes and regisines
all documents for which such filing 1s required under any law, rule, order or other legisiation
{o which the Company 1s subject

Thete being no further business, the meeting concluded
Signed ‘Q .
Chairman

Dated 10 r‘b 2007

AD7760740/0 18/09 May 2007




0

LFM

o FWWLIATRFORN.CO. 6K

Please complete in typescript, or
in bold black capitals.

83

(Revised 20105}

CHFP025

Return of Allotment of Shares
Company Number 06209386
Company name in full Mondi ple

{see Guidance Bookiet GBAB)

Date or period during which
shares were allotted

(i shares were alloliad on one date
enter that date in the "from* box)

Class of shares
{ordinary or preferance etc)

Number aliotted

Norninal value of each share

Amount (if any) paid or due on each

share (including any share pramiurm)

Shares allotted (including bonus shares):

From To

Day Month Year Day Month Year
jojo|S|HO|OF I A

Ordinary

49,598

£1

£l

List the names and addresses of the allottees and the
number and class of shares allotted to each overleaf

If the allotted shares (including bonus shares) are fully or partly paid up otherwise than in

cash please state:

% that each share is to be
treated as paid up

% (if any) that each share
is to be paid up in cash

Ceonsideration for which

the shares were allotted

{This information must be supporied by
the original or a cerdtified copy of the
contract or by Form 88(3) if the contract
is not In writing)

Companies House receipt date barcode

Laserform International 10/05

When you have completed and signed the form pleasa send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
tor companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX 235 Edinburgh
for companies registered in Scotiand or LP - 4 Edinburgh 2




C

YTl #E17TH P WMV R WL WS MW NIt %YW ey

Shareholder details Shares and share class allotted
{iist joint allottees as one shareholder)
Name(s) Class of shares Number
Michael Sullivan allotted aflottzd
Address
Ll3¢ Canonbury Lane, London L Ordinary ,49.598
1 i L
UKPostcode N & 2 A S L l
Name(s) Class of shares Numt.er
allotted allotted
L
Address
L L L
L L L
UKPostcode | | o L L
Name{s) Class of shares Number
allotted allotted
L
Address
1 | | I—
L { [
UKPostcede | | | o L L
Name(s) Class of sharas Number
allotted allotte.d
[l
Address
L L L
L ! L —
UK Postcode L Lo L L
Name(s) Class of shares Number
allotted allotted
L
Address
L H L e
L L t
UK Postcods foo e L L oL L L L
Please enter the number of continuation sheets (if any} attached to this form 0

Date 10|55 |2cc

LBV .
“rA-direstor / secretary / administratorFadmmistrativereceiver-Hrecelvers ** Please delete as appropriale

offisial-rossiver-Lrocelve

nt-SUpervisor

Contact Details

You do not have {o give any contact
information in the box opposite but if
yau do, it will help Companies House to
conifact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
nublic record.

Kate Cooper

Linklaters
One 8Silk Street
London EC2Y 8HQ

Tel 0207 456 2000
DX numberpX10 DX exchangeCDE




\}:age.

myo
TITTTID

A },_‘AF,{POINTMENT of director or secretary

T s
LIV P)f

Please complete in typescripr

or in bold black capitals. =™~ - - g

CHFPOt0. Company Number

Company Name in full
Appointment Date of
form appointment

Notes on completion  Appointment as director
appear on next

NAME * Style / Title

Farename(s)

Surname

Previous
forename(s)

Usual residential
address

Post town
County / Region

1 Nationality

1 Other directorships
(additional space next page)

)

Consent signature

* Voluntary details.
+ Directors only.
** Please delete as appropriate

Signed

Plgase give the name, address, telephone
number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

£00d

(NOT for resignation (use Form 288b) or
change of particulars (use Form 288c))

06209386

Mondi ple

Day Month Year Day Month Year
O\ o003 M amlz 1210141980
<] essowan [T e e
Mr * Honours etc

Paul Robert

Hellingworth

Previous
surname(s)

91 West Hill Road

London Postcode [ sWw1s 1LE
Country |United Kingdom
. 1 Business , ] . ,
British occupation Chief Financial Officer

Please see attached

| cor}lsent to act as ** cilrector / seoretermyof

above named company

Date

i

ik 1S |2cen

A director, secretary etc hust sign the form below.

Date | ;| s }acen

Y

" Z]
(""a diroeter / secretary / administrater / administrative-reeeiver-reosiver. managerLreceiver)

KATE (OOP&L

L IO ATEAS, ONE St STEET, (DA

ecz2fHe " 020 4.6 2000
DX number Dx 10O DX exchange e

When you have completed and signed the form ﬁlease send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardift, CF14 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 iEdinburgh

DX 33050 Cardift



O

. f.bjrectors only. 1 Other directorships

company number | 062039386

NQTES
Show the full forenames, NOT INITIALS. If the director or secretary is a corporation or Scottish firm, show th2 name on
surname line and registered or principal office on the usual residential fine.

Give previous forenames or surname(s) except:

- for a married woman, the name by which she was known befora marriage need not be given.

- for names not used since the age of 18 or for at least 20 years.

A peer or individual known by a title may state the title instead of or in addition to the forenames and surname and need
not give the name by which that person was known before he or she adopted the title or succeeded to it.

Other directorships.

Give the name of every company incorporated in Great Britain of which the person concerned is a director or has been a
director at any time in the past five years.

You may exclude a company which either is, or at all times during the past five years when the person concerned was a
director, was

- dormant

- a parent company which wholly owned the company making the return, or

- another wholly owned subsidiary of the same parent company.,

(0.JOr' 1T




TRER 21 A oA

Please complete In typescript,
or in bold black capitals: - 5

CHFPO10. Company Number

Company Name in full
Appointment Date of
form appointment

Notes on completion - Appointment as director
appear on next

P )page.

NAME * Style / Title

Forename(s)

Surname

Previous
forename(s)
Usual residential
address

Post town
County / Region

1 Nationality

1 Other directorships
(additional space next page)

Consent signature

* Volumary details.
1 Directors only.
** Pleasa delete as appropriate

Signed

Please give the name, address, telephone
number and, if available, a DX number and
Exohange of the person Companies House
should contact if there is any query.

MRS FLL N OE

£004d

A’PPOINTMENT of director or secretary

(NOT for resignation (use Form 288b) or

P HTER A5 1 change of particulars (use Form 288c))

06209386
Mondi plc
Day Month Year Day Month Year
Of 1051200 FH a1t ors ]2y 2 62
x s secretary || e o
Mr * Honours etc

David Andrew

Hathorn

Previous
surname(s)

17B Springhill Road, Riverclub

Sandton Postcode | 2146
Country | South Africa
. T Business , . i mel
South African 'occupation Chief Executivs= Office

Please see attached

| consent to act as ** directorisearetary-of the above named company

T

|t.j~i5iaC315'1

A director, secretary etc must sign the form below.

/M ad T
("a_di:emn:ieeor;e,taryl i ei-+recoiver)
VATE (oOPER.

LKL ATERS oNESILK STREET, | eV
| et ™ 020 F4SE 2000
DX number fjy (O DX exchange (_Oé.

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

or

DX 33050 Cardiff

' Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




O

£ isirectors only. t Other directorships

gl Lompany Numper | 06203386

NOTES
Show the full forenames, NOT INITIALS. i the director or secretary is a corperation or Scottish firm, show the name on
surname line and registered or principal office on the usual residential line.

Give previous forenames or surname(s) except:

- for a married woman, the name by which she was known before marriage need not be given.

- for names not used since the age of 18 or for at least 20 years.

A peer or individual known by a title may state the title instead of or in addition to the forenames and surname and need
not give the name by which that person was known before he or she adopted the title or succeeded to it.

Other directorships.

Give the name of every company incorporated in Great Britain of which the person concerned is a director or has been a
director at any time in the past five years.

Yau may exclude a company which either is, or at all times during the past five years when the person concetned was a
difector, was

- dormant

- a parent company which wholly owned the company making the return, or

- another wholly owned subsidiary of the same parent company.

0.JOr' 111
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Companies Honse
JEVHT CPRIATY S

Please complete in typescript,
or in bold black capitals.

CHWPO000
Company Number

Company Name in full

Date of
appointment

Appointment Appointment as director
) form

NAME *Style / Title
Notes on completion
appear on reverse, Forename(s)
Surname
Previous
Forename(s}
t Tick this box if the tt Usual residential
address shown Is a address
saervice address for
the beneficlary of a v Post town
Confidentiality Order
granted under the
provislons of section i
7238 of the County / Region
Companies Act 1985
tNationality
. 1+Other directorships
.. ,) (additional space overleaf)
Consent signature
* Voluntary details.
t Directors only.
**Delete as appropriate
Signed

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record..

2004a

APPOINTMENT of director or secretary
(NOT for resignation (use Form 288b) or change
of particulars (use Form 288c))

C2Oa32x8

MOND! ple

Day Month Year Day Month Year

015

tDate of
Birth | | L1 1

O|l c?.lO|O|"1

Please mark the appropriate box. If appointment is
as a director and secretary mark both boxes.

as secrefary | ¢

*Honours etc
CRROL ANNE
HUNT [ - .I ey
Previous “rﬂ ;‘_’ o
Surname(s) SOET T
= —h ——
I o oA
20 caacion Noveaes TERRSCE I )

Postcode 1:a R~ | S e
. AR

Larmmmson

Country

UNITET RKINGEDOM
I

Companies House receipt date barcode

This form has been provided free of charge
by Companies House

Form 10/03

BRATS tBusiness occupation | Crim TERE T SiscrRETRARY

I consent to act as ** dirsctor / secretary of the above named company

[ /Mw Date| 4 |s)2con

Anqirectgrf secretary etc must sign M below.

\‘L.QJQJ\}’Y""\_/ Date| w |5 jecon

(*a director / secretary / inistrator / administrative receiver / receiver manager / receiver)

) \
HAackwooD SECRETARRED

waTED  (Tane ceaung)

ONE Stk SSTREET, Lomimam IZCR2Y 2RE

Tel o220 T4-Sbe 20600

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

or LP - 4 I=dinburgh 2

DX 33050 Cardiff



T .

R e el e

1 Directors only.

tOther directorships

NOTES

Show the full forenames, NOT INITIALS. If the director or secretary is a corporation or Scottish firm, show the name on suméame line
and registered or principal office on the usual residential line.
Give previous forenames or surname(s) except:

- for a mamied woman, the name by which she was known before marriage need not be given,
- for names not used since the age of 18 or for at least 20 years

A peer or individual known by a title may state the title instead of or in addition to the forenames and surname and need not gwve the
name by which that person was known before he or she adopted the title or succeeded to it.

Other directorships.

Give the name of every company incorporated in Great Britain of which the person concerned is a director or has been a director at
any time in the past five years.

You may exclude a company which either is, or at all times during the past five years when the person concerned was a direcior, was
- dormant

- & parent company which whotly owned the company making the return, or
- another wholly owned subsidiary of the same parent company.
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ERFORM

Please complete in typescript,
or in bold black capitals.

J ' )
d
APPOINTMENT of director or secretary

{NOT for resignation (use Form 288b) or change
of particulars {use Form 288c))

Company Number |06209385 T J‘
ot - .
VI =Y "y
Company Name in full , COCTR I |
Mondi plc S - B
; o Fom
e
Day Month Year Day Mnnh c Y'e'e{r
Date of t Date of
, 1,6/0,5]12,0,0,7 0
appointment | * | | (%19 Birth 8 0; 41942

Appointment Appointmentasdirector | x

form

Nolas on complaiion
appear an reverse.

11 Tick this box If the
address shown ia a
service address oy
the beneficlary of a
Confidentiality Order
granted under the
provisions of section
7238 of the
Companies Act 1985

NAME "Style / Title Sir *Honours etc
Forename(s) |John
Surname |Parker
Previous Previous
Forename(s) Surname(s)
Usual residential [Kemendine, Court Wood
address 1t
Posttown Newton Ferxrers Postcode |PL8 1BW
County / Region Devon Country [United Kingdom
. . e . . Company Director
t Nationality British t Business occupation pany

t Other directorships

(additionai space overleaf)

* Volunlary details.
t Direclors onfy.

Consent signature—|

"*Deiste as appropriate

Signed

AD7767405

You do not have to give any contact
information in the box opposite but if you

do,

it will help Companies House to

contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the

public record.

Companies Houss receipt date barcode

Laserform International 6/02

Pleasa mark the appropriata box, If appaininent

as secretary is as g diraclor and secretary mark both boices.

CURRENT APPOINTMENTS: Carniwval plc
! consem lo_aet-as™ direclor FARKKXNXK of the above named company

— éé% Date

A .girector;-secfé'fz‘l?y-et tc must sign the form below.

W

(™ a-direstorisecretary / adninistraterFadministrative—TETBIVET ] fecever manager / receiver)

Ve m% 2007

Datei ic Maosy 2o

Kate Cooper

Linklaters

One Silk Street

London .

EC2Y 8HQ: Tel 020 7456 2000
DX numberbx10 DX exchange CDE

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales  or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh




Company Number |06209386 J

1 Direclors only. T Other directorships National Grid plc

Penninsula and Oriental Steam Navigation Company

Sir John Parker & Associates Limited

White Ensign Association Limited

'[see continuation sheet]

NOTES

Show the full foranames, NOT INITIALS If the director or secretary is a corporation or Scottish firm, show the nama on surname line
and registered or principal office on the usual residential Tine.

Give previous forenames or surname(s) except:

- for a married woman, the name by which she was known before marriage need not be given.

- for namas not used since the age of 18 or for at least 20 years

A peer or individual known by a title may state the title instead of or in addition to the forenames and surname and need not give the

name by which that person was known before he or she adopted the title or succeeded to it.

Other directorships. i
Give the name of every company mcorporaled in Great Britain of which the person concerned is a director or has been a director at any

time in ths past five years. [
You may exclude a company which eithelzr is, or at all times during the past five years when the person concered was a director, was

- dormant 1
- a parent company which wholly owned the company making the return, or
- another wholly owned subsidiary of the(same parent company.




Company Number 06209386

Past appointments of Sir John Parker: Brambles Industries plc
{held in the last 5 years) Firth Rixson ple
GKN Holdings Pic
GKN Pl

Lattice Group Ple

BMC Group Plc

Rosskarn Limited

Cemex investments Limited

NGT Telecom No. 1 Limited

AQT785468/0.2/14 May 2007
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Compariies Hotse

Jar il omand

Please complete in fypescript,
or in bold black capitals.

CHWP000
Company Number

Company Name in fuli

Date of
appointment

Appointment Appointment as director
form

NAME *Style / Title

Notes on completion
appear on reverse. Forename(s)
Surname
Previous
Forename(s}

tt Tick this box if the tt Usual residential

address shown is a address
service address for
the beneficiary ofa | " Post town

Confidentiality Order
granted undor the
provisions of section
723B of the
Companies Act 1985

County / Region

TNationality

tCther directorships
(additional space overleaf)

Consent signature

* Voluntary detaits.
1 Directors only.
“*Delete as appropriate

Signed

You do not have to give any contact
information in the box opposite but if you
do, it wiil help Companies House to
contact you if there is a gquery on the
form. The contact information that you
give will be visible to searchers of the
public record..

288a

APPOINTMENT of director or secretary

(NOT for resignation (use Form 288b} or change
of particulars (use Form 288c))

Cel2Cqd3Ci N
2 w
R =)
oD b . L 9
i) <. ;_‘ O ‘v_é .M
Tm T
S
Day Month Year Day-; Month T Yzar
t N i TDate of P I
jelojSiejo 1| s [OFE]CRT] A5
Fiease mark ﬂ;rg ;éppro i te box. If appointment is
>< as secretary as a director and 'secrq‘:g% mark both boxes.

*Honours etc

AnE Ceonnz

(v

Previous
Surname(s)

I 5 JAMES'S SaohRs

Postcode Sulivt L eI

LONDON

Country

o I e URATESS WA MNGTom

NEW ZERLANMINETZ, GROVD VS

TBusiness occupation | "l DU

Companies House receipt date barcode

This form has been provided free of charge
by Companies House

Form 10/03

TrE AOC GREUR ple  RESIGNED 5/9 [ 2ack

| consent to act as ** director / secretary of the above named company

//%v ¢ A Date| i Moy 2001
A director, seEretary etc must sign the form below.
WM Date| it Mous, QO™

(""a.ciroster I\gécretary 1 admiristrater/ adrinistrative-receiver / recalvasrrenager / reesiver)
Kare (oo e | impt ATEL(S

ooE SUK SINEET LW
€2l MO T 020 F4TE 2060

DX number x| O CNe

When you have completed and signed the form please send it to tha

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX exchange




o

Company Number | « 2092 (.

1 Directors only. Other directorships TREe SHCC FouMNED®HTIOR  KRESIGHNED S/Ci /E?.:‘.C)i::.

NOTES
Show the full forenames, NOT INITIALS. If the director or secretary is a corporation or Scottish firm, show the name on surnam.e line
and registered or principal offfce on the usual residential line.

Give previous forenames or surname(s) except:

- for a married woman, the name by which she was known before marriage need not be given.

- for names not used since the age of 18 or for at least 20 years

A peer or individual known by a title may state the title instead of orin addition to the forenames and surname and need not give the
name by which that person was known before he or she adopted the title or succeeded to it

Other directorships.
Give the name of every company incorporated in Great Britain of which the person concerned is a director or has been a directcr at
any time in the past five years.

You may exclude a company which either is, or at all times during the past five years when the person concerned was a director, was
- dormant

- a parent company which wholly owned the company making the return, or

- another wholly owned subsidiary of the same parent company.




LASERFORM

Please complete in typescrip,
or in bold black capitals.

Company Number

Company Name in full

Date of
appointment

Appointment Appointmentasdirector
form

NAME *Style / Title
Notes on complelion
appear on reverse. Forename(s)
Surname
Previous
Forename(s}
11 Tick this box if the Usual residential
address shown is a address tt
service address for
the beneticiary of 2
Confidentiality Order Post town
granted under the
provisions of section .
7238 of the County / Region
Companles Act 1585
T Nationality
t Other directorships

(additional space overleaf)

* Voluntary details. Consent signature

1 Directors only.
“*Delete as appropriale

Signed

AQ7767591

You do not have to give any contact

information in the box opposite but if you
do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

Companies House receipt date barcode

Laserform Internaticnal 6/02

! ﬂ

{7 adirecter / secretary /

#

APPQINTMENT of director or secretary 2 A«
(NOT for resignation (use Form 288b) or change TN ,r Hres .
of particulars {use Form 288c)) CLILTLf £, l )
06209386
Mondi ple

Day Month Year Day Month Yeoar

t Date of
1,6|10;,5|2,0,0,7 . 2,0|0,4|1,9,5,6
| f [ 11 Birth - I I | L]
Flease mark ihe appropraie box. f appolntnient

X as secretary is as a direclor and secretary mark bolh boxs.

Mr *Honours el

Colin Stephen

Matthews
Previcus

Surname(s)
Brae Cottage, Bute Avenue
Kichmond Postcode |TW10 7AX
Surrey Country |United Kingdom
British + Business OCCUpaﬁOI'I Group Chief Executive,

Savern Trent PLC

CURRENT APPOINTMENTS: Severn Trent PLC
| conssatyg act as ** director / XRKXXFK of the above named company

LA el i) 2007

A director, secretary etc must sign the form below.

W

Date

1% ﬁ\aj Plevhi

! recaiver)

Kate Cooper

Linklaters
One Silk Street
London

EC2Y BHOQ
DX numberbX10

Tel 020 7456 2000
DX exchangeCDE

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companles House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh



Company Number [06209386

T birectors only. 1 Other direciorships {govern Trent Water Limited

Severn Trent Water International (Overseas Heldings) Ltd

Severn Trent Holdings Limited

PAST APPOINTMENTS HELD IN THE LAST S YEARS:

[see continuvation sheet]

NOTES
Show the full forenames, NOT INITIALS. If the director or secretary is a corporation or Scottish firm, show the name on sumame line

and registered or principal office on the usual residential line.
Give previous forenames or surname(s) except:
- for a marrted woman, the name Dy which she was known before mariage need not be given.

- for names not used since the age of 18 or for at least 20 years
A peer or individual known by a titie may state the title instead of or in addition to the forenames and sumame and naed not give the
name by which that person was known before he or she adopted the title or succeeded to it.

Other directorships.
Give the name of every company incorporated in Great Britain of which the person concerned is a director or has been a director at any

fime in the past five years.
You may exclude a company which either is, or at all times during the past five years when the person concerned was a director, was

- dormant
- a parent company which wholly owned the company making the return, or
- another wholly owned subsidiary of the same parent company.




Company Number
Past directorships of Colin Stephen Matthews

{held in the last 5 years)

O

06209386

Severn Trent Qverseas Holdings Limitad

Severn Trent Corporate Holdings PLC

Severn Trenl Water Services PLC

British Airways Pension Trustees Limited

Lattice Group Plc

National Grid Gas Holdings Plc

National Grid Gas Plc

Kuehne + Nagel Limited

Hays Plc

Hays Commercial Services Limited

Hays Holdings Limited

Hays Qverseas Holdings Limited

DX Network Services Limited

Weyside Investments Limited

Hays Specialist Recruitment (Holdings} Limited

Lindley Educational Trust Limited

Biffa Ple

Protogis (STP) Limited

AQ7785708/0.2/14 May 2007




WD AN Ay, TJdF v iVl Z2

(Section 170)

Notice of Registered Office and Postal Address of Company

sy LTUFMET R
(To be lodged in duplicate upon incorporation and pric Ew*"? FECTHEIY FSIRATION OFFICE
) NORDI BLC INCORPORAT .
- ED TN ENGLAND ANT) WALES
REGISTRATICN NUMBER OF COMPANY 2007/014903/10 ]

Name of company MONDI PLC (//\(((9{:4"6’ AT Z/\( ZP‘LI(L,/WM /hm ZJﬁfoS )
L]

The situation of the registered office and the postal address of the above-mentioned company are as follcws:

(a)
44 MAIN STREET, JOHANNESBURG, 2001, SOUTH AFRICA

(i  Registered address

44 MAIN STREET, JOHANNESBURG, 2001, SOUTH AFRICA

(i) Postal address

(b}  The date of the intended changes in the address is

(Both addresses must be furnished at all times)

f Mﬂ/f ‘ . g Mau 20077
v NN

SIGNATURE DATE
(Birester/Secretary/Ofiecer) T
The changes take effect on S 53 y
REGISTRAR OF COMPANIES 2007 -05- 2 1 DATE TS
. - ‘J
e e w
Office use
- Data brocessing
Name of company  MONDI PLC / / AL PRPELATESN /N (1)  Recorded
(',;.;’\([{,L—A'!\lﬂ_*a‘t\li\ WA &<) T . Date and initials

44 MAIN STREET, JOHANNESBURG, 2001, : (2) Corrections
Date and initials

Postal Address
SQUTH AFRICA

[ WWB0O01

Date stamp of Companies Registration
Office

Reproduced under Govemnment Printer's Copyright Autherity 9503 dated 13 Gclober 1992




NOTICE OF, CONSENT TO APPOINTMENT, CHANGE OF NAME, OR RESIGNATION BY COMPANY
SECRETARY OR REMOVAL OF COMPANY SECRETARY

KENNISGEWING VAN TOESTEMMING TOT AANSTELLING, VERANDERING VAN NAAM OF

BEDANKING DEUR MAATSKAPPY SEKRETARIS OF ONTSLAG VAN MAATSI 5 TRFES ST TR TR
(SECTIONS 268B and 268 — ARTIKELS 268A EN 268I) oot ALETLR RS A
NIONDT PLE INCORPOR AT
EDIN ENGLAND ANE WALES
Name of company:

Naam van maatskappy: MONDIPLC ( 1NLNLP&‘“{L#TI?S) }N ENQ,L, ARER 2007/014903/10
Aoy (A AS ) Et

A. Consent/Toestemming

2007 -05- 2 1

| hereby consent to my appointgient as company secretary for the above-named company.

| certify that | am not disqualified In terms of section 268F of the Companies Act, 1973 from being a company secrefary.
Ek stem hierby toe tot my aanstelling as maatskappy sekretaris van bogenoemde maatskappy. ISTRAR OF COM PANIES
Ek sertifiseer dat ek nie ingevolge artike! 268F van die Maatskappywet, 1973 dediskkwalifiseer is om as maatskapp! 33@%%%&%&@6“93”1" (O™

Signed: Date:

Onderteken: Datum: 12 MAY zoO ]

),

]
(To be signed by company secretary personally/Moet persoonlik deur die maatskappy sekretaris onderteken word)

B. Particulars of company secretary/Besonderhede van maatskappy sekretaris

1. Surmame - Name of parinership/body corporate
Van - Name van vennootskapiregspersoon HUNT

2. Full forenames of person who qualifies
Volle voorname van persoon wal kwalifiseer CAROL ANNE

3. Former surname and forenames/Aorige van en voomame | EECH

Yoar | Month | Day
4, |dentity number or, if not avaflable, date of birth/Registration No. of body corporate Jear | Maand [ Oag
Identiteitsnommer of, indien nie beskikbaar nie, geboortedatum/Registrasie No. van regspersoon_ |6 [1 [0 [4 {2 ]2 ' T T T T 1]
5. Date of appointment/Dag van aanstelling 01.05.07
8. Residential address/\Woonadres 20 CﬁRLTON HOUSE TERRACE, LONDON, SW1Y 5AN
7. Business address/Besigheidsadres BUILDING 1 AVIATCR PARK, STATION ROAD, ADDLESTONE, SURREY, KT15
2PG, UNITED KINGDOM
8. Postal address/Posadres : BUILDING 1 AVIATOR PARK, STATION ROAD, ADDLESTONE, SURREY, KT15
2PG, UNITED KINGDOM
9. Nationality/Nasionaliteit BRITISH
_{If not South African/Indien nie Suid-Afrikaans nie)
10. Telephone number/Telefocnnommer +44 1932 82 6366
C. Resignation or removal of company secretary/Bedanking of ontslag van maatskappy sekretaris
The company secretary, particulars of which are stated in part B, has resigned with effect from fhas been removzad from
office with effect from {Die maatskappy sekretaris, die besonderhede waarvan in deel B vermeld word het met
ingang van bedank/fis met ingang van uit sy amp ontslaan.
Date/Datum Signature/Handiekening

Director/Direkteur/Qfficer/Beampte

- —- - —-— -{Tobe.completed-by-secretary/director/officer,-as.the case may-be, and lodged with-the Registrar/Moet.deur.die maatskappy.sekrelarisidirekteur/beanple, na—

gelang van die geval, ingevul en by the Registrateur ingedien word).

Notice of, consent to appointment, change of name or resignation by company secretary or removal of company secretary daled

Kennisgewing van toestemming tot aanstelling, verandering van naam of bedanking deur maatskappy sekretaris of ontslag van maatskappy sekretaris
gedateer

Name of secretary and company/ Return received/Opgawe ontvang

Name van sekretaris en maatskappy CAROL ANNE HUNT

Date stamp of Companies
Regismration Office/Datumstempel
van Registrasiekantoor vir

44 MAIN STREET 1 Maaiskappye

Poslal address/Posadres:

WWEGOT |

JOHANNESBURG
2001, SOUTH AFRICA Invalid if not stamped/Ongeldiy;

WWB Reproduced under Governn indien nie gesternpel nie bber 1992

Documents

08/05/2007




AR IE O Inhoud Register van Direkteure, Ouditeure en
VV‘NEGG# in oud van Register v

Maatskappywet, 1973, Art. 216(2), 276, 322(1}, 325(1) en 327(1) Compames Act, 1973 Sec.

iVl £J
Beamptes

Contents of Register of Directors, Auditors and Officers

216(2), 276, 322(1), 325(1) znd 327(1)

REGISTRASIEKANTCCR VIR MAATSKAPPYE COMPANIES REGISTRATION OFFICE

Departement van Handel

Department of Gommerce

Zanzagebou Proesstraat 116 Pretoria 0002 Zanza Bu?'*~~ 117 Prans sireet Pretoria 0002

Posbus 429 Pretoria 0001
Telegramadres 'Maatcom'

MONDI PLC (AN EXTERNAL COMPANY REGISTERED
UNDER THE LAWS OF ENGLAND AND WALES)

10 FRICKER RCAD

ILLOVO BOULEVARD

ILLOVO

. |

Opgawe van besonderhede soos oop/
Return of particulars as at

o)
'\ITiWDI PLOINCORPO
FDIN ENG me AND WALES

2007/014903/10

Verklaring/Statement

REGISTRATEUR VAN MAATSKAPPYE

EN VAN BESLOLE HORPORASIES

EkK,

(naam van direkteur of beampte)

verklaar dat, die skriftelike toestemming van die direkteure of beamptes wie se name in hierdie opga
vormn CM 27 verkry is, die direkieure/beamptes nie ingevolge artike! 218 of 219 gediskwallfiseer is
ingevolge artikel 218(1)}(b) van die eggencot van 'n vrou wat as direkteur aangestel is, op 'n vorm CM27

verstrek .52991 sé?éamze i.roltooide

hie, en dat die skriftelike toestemming

o rkfy-ig——
ISTRAR OF COMPANIES
AETEJGOE_QLDSE_C_QRF'ORATION

(name of director or officer)

state that, the written consent of the directors or officers who names appear in this return have been obtained on a duly completed form CM27,
the directors or officers are not disqualified under section 218 or 219 and that the written consent under section 218(1)(b) of the husband of a

woman appointed as a director, has been obtained on a form CM27.

Onderteken H
Signed _ -

Datum v

Date \g MAY 200

A. Direkteure/Directors )

SLEUTEL TOT PERSOONLIKE BESONDERHEDE VERLANG/ PERSOONLIKE BESONDERHEDE/

KEY TO PERSONAL PARTICULARS REQUIRED PERSONAL PARTICULARS

1. Van/Surname . HATHORN

2. VSIIe voorname/Full forenames DAVID ANDREW

3. Vorige van en voorname/Former surname and forenames . NOT APPLICABLE

4, Identiteitsnommer of, indien nie beskikbaar nie, geboortedatum/ - daar Maand [ Dag
Identity number or, if not available, date of birth Yoar Menth | Day

. 6]z|o[s|2[1]5[o]e]e]o]s]7]

5, {a) Datum van aanstelling/Date of appointment . INCORPORATION

—- - {b) - - - Betiteling/Desigmation —---—-—----------++- - -~~~ — - - PIRECTOR—- -~ ——-——-—--- —

6. Woonadres/Residential address . 17B SPRINGHILL ROAD, SANDTON, SOUTH AFRICA

7. Besigheidsadres/Business address 44 MAIN STREET, JOHANNESBURG, 2001

8. Posadres/Postal address . 44 MAIN STREET, JOHANNESBURG, 2001

9, Nasionaliteit/Nationatity- SOUTH AFRICAN
{Indien nie Suid-Afrikaans nie/lf not South African) .

10. Beroep/Occupation . CHIEF EXECUTIVE QFFICER

11. In Suid-Afrika woonagtig/Resident in Republic YES
Ja of Nee/Yes or No .

12. Aard van verandering in 1 tot 5 hierbo en datum/
Nature of change in 1 to 5 above and date

Reproduced under Government Printer's Copyright Authority 9503 dated 13 October 1992

CM 28 PAGE 1



VIR SLEUTEL TOT BESONDERHEDE KYK BLADSY 1/FOR KEY TO PARTICULARS SEE PAGE 1

B N N &

MEONLELLECTLAL

"}r—.‘) T OTAMIET A
_l[:;g;_ T AT ER PRI R

FFTRET N LETICE

NIEWTH FLEC INCORPIRAT
FDIN ENCLAND AND WALES

2. PAUL ROBERT 2. i ]
3. NOT APPLICABLE 3.
4, Jaar Maand Dag 4, Jaar Maand Dag
Year Manth Day Year Month Day
6[olof4]2]2 N N T O I I I I T I
5  {a) __ INCORPORATION 5 ()
{b) DIRECTOR (b}
8. 91 WEST HILL ROAD, LONDON, SW18, 1LE, UNITED 8.
KINGDOM
7. BUILDING 1 AVIATOR PARK, STATION ROAD, 7.
ADDLESTONE, SURREY, KT15 2PG, UNITED KINGDOM
8. BUILDING 1 AVIATOR PARK, STATION ROAD, 8.
ADDLESTONE, SURREY, KT15 2PG, UNITED KINGDOM
8. BRITISH 9, -
10.  CHIEF FINANCIAL OFFICER 10.
1. MO 11,
12, 12.
1. 1.
2. 2.
3 3.
4, Jaar Maand Dag 4. Jaar Maand Dag
Year Month Day Year Month Day
I I [ | T T T 1T [ 1 I I I [ L 1 11
5 (a) 5 f(a)
{b) (b)
6. 6.
7. 7.
8, 8.
9. 9.
10. 10.
11, 11,
12, 12,
1. 1,
2. 2.
3. 3,
—4-—]--Jdaar--1-Maand-{--Dag --|- - -——--—----—--------oTtoos = == Jaar Maand Taa [
Year Month Day Year Manth Day
i [ [ [ [ T T T 1 I [ I [ T T 1 1T |
5  (a) s @
(b) {b)
8. 6.
7. 7.
8. 8.
9. 9.
10, 10.
1. 11.
12 12,

Reproduced under Government Printer's Copyright Authority 9503 dated 13 October 1992

CM 29 PAGE 2




.

“:ﬁ.ﬁ”—!'ﬁ’?’ﬁ"'?‘-".'Dm'c R’A J
VIR SLEUTEL TOT BESONDERHEDE KYK BLADSY 1/FOR KEY TO PARTICULARS SEE PAGE 1 EDINENGLANT A,»\‘ir]\\_\_j_l._'g
' 2007/014903/1¢ 1
1. L -
2. 2.
3. 3.
4. Jaar Maand Dag 4, Jaar Maand Dag
Year Month Day Year Month Day
I [ | I S O O [ [ f I I T T
5 @ 5 (a)
() () .
L}
6. 8.
7. 7
8. 8.
9. 9.
10, 10.
11. 11,
12. 12,

B. Quditeur/Auditor

REGISTRAT I VAN MAATSKAPPYE

AT Al ko T S LN k=]
R o

1. Naam/Name

EN VAR Do e rories

DELOITTE & TOUCHE
2. Datum van aanstelling/Date of appointment Zen? AR 2 ._,
INCORPORATION ) Rig ~d2 i

3. Aard van verandering in 1 en 2 hierbo en datur/
Nature of change In 1 and 2 above and date.

REGISTRAR OF COMPANIES
AND OF CLOSE CORPORATION

(Moet deur maatskappy voltooi word/To be completed by company)

Opgawe van besonderhede van maatskappy van direkteure, ouditeure en beamptes/
Return of particulars of company's register of directors, auditors and officers

CM 29

Gedateer Datum ontvang

Dated Date received

Naam van maatskappy . = ﬁﬁjpéﬂgﬂrﬁgt‘é_ﬁﬁé@

Name of company _ MONDI PLC (AN EXTERNAL COMPANY REGISTERED UNDER THE LAWS < -1.% i "™ | 7' registrasiekaritor vir
Tt T T T - Tt - TR LA memeed - - maaskapoyl |~ |

OF ENGLAND AND WALES) _ | ADate stamp of companies

Posadres _ prTmE T 207 -0 registration oice

Postal addfess _TO BE COLLEGTED VARG 1 —

AND OF C

i.. : OMEANIED
WwB001 REGISTRLAgscE)%%RPORATK?N

Reproduced under Government Printer's Copyright Authority 9503 dated 13 October 1992

CM 29 PAGE 3




C. Beamptes en Plaaslike Bestuurders/Officers and Local Managers

SLEUTEL TOT PERSOONLIKE BESONDERHEDE VERLANG/

oyl RSB R

PERSOONLIKEB. 5 y47/()| 4903/10

¢ NCORYORAL o g j

KEY TO PERSONAL PARTICULARS REQUIRED PERSONAL PART
1. Van/Surname LAUBSCHER
2. Volle voorname/Full forenames PHILIP
3. Vorige van en voormame/Former surname and forenames NOT APPLICABLE
4. Identiteitsnommer of, indien nie beskikbaar nie, geboortedatum/ Jaar Maang | Dag

Identity number or, if not available, date of birth Year Morth | Day -

[ { l [ L. I 1

5. {2) Datum van aanstelling/Date of appointment INCORPORATION

(b}  Betiteling/Designation LOCAL OFFICER
6. Address van geregistreerde kantoor, en registrasienommer, indien

beampte 'n regspersoon is/

Address of registered office, and registration numnber, if officer is a

corporate body
7. Woonadres/Residential address 44 MAIN STREET, JOHANNESBURG, 2001
8. Besigheidsadres/Business address 44 MAIN STREET, JOHANNESBURG, 2001
Q. Posadres/Postal address 44 MAIN STREET, JOHANNESBURG, 2001
10.  Nasionaliteit/Nationality SOUTH AFRICAN

{Indien nie Suid-Afrikaans nie/if not South African)
11. Beroep/Occupation LOCAL OFFICER
12. In Suid-Afrika woonagtig/Resident in Republic YES

Ja of NeefYes or No
13. Aard van verandering in 1 tot 6 hierbo en datum/

Nature of change in 1 to B above and date

CM29FAGE 4

Reproduced under Government Printer's Copyright Authority 9503 dated 13 October 1992




NOTICE OF, CONSERT TO APPOINTMENT,

CHANGE OF NAME, OR RESIGNATION BY AUDITOR OR REMOVAL OF AlLIDITODR

v ITRASCIVAL
(SECTIONS 172(3){c), 268, 271, 273, 276, 277, 278, 280, 322(1)(c). sg.=l3'ﬂ"l ;-mcr_

NAME OF COMPANY mg{zs[))l PLC (an external company incorporated according to the laws of England anc ?.l; ;‘I |\:| 11._ }\(( l[:‘ ;L (\,{(}]Il\ 'lflx)-[\\‘\! %5
*Mark the applicabla square In Part [ or It ’('”7’“ l 41)“3/]1 U,_‘ k:'. 8 ’
PART __} (To be completed by the auditor concerned and to be sent to the company for completion of Part | . N S
[ 1A  appoTMENT: ) ' e .
| DELOITTE & TOUCHE . . consent to my appointment as auditor of the abovememiom;d
company as from ) 2007  and declare that | am net disqualifiec in terms of

section 275 of the Companies Act, 1573 for the appointment.

l:] *B. ' CHANGE OF NAME:
’ has with eifect from 2007

changed its name and will in future be known as

Date (8 _MHAY 2007 Signature: DME‘ fachp pa P M K

Audltor
Situation of ofice _ DELOITTE & TOUCHE Postal address: _ PRIVATE BAG X6
WOODLANDS DRIVE GALLO MANOR
WOQODMEAD 2148 2052
PART 1l (To be completed by the auditor concerned and original to be lodged with Registrar and duplicate to be sent to the company for co npletion of

Part Il and lodgement with Registrar}
D *C. RESIGNATION: e

! (REGTSERAT EURNABSBAERSAETA Soipany
" EN VAN BESLOTE KORPORM% @é

and declare that —

(a)  as atthe date of this notice | have no reason to betieve that in the conduct of the affairs of the company a [nategial megularty hag taken
place, or is taking place which has caused or is likely to cause financial loss to (he company 029 %vmﬁén or cre ditors;

(b} | reported a material irregularity to the Public Accountants' and Auditors” Board pn _

PANIES
EGISTRAR QF coMm %J
R oLOSE SERPARST! f the

in terms of the Public Accountants' and Auditors’ Act, 1951,

{Note: This resignation shall take effect on the date upon which anather auditor i
Companies Act, 1973)

Date 2007 Signature:
Auditor
PART 1l (To be completed by company concemed and lodged with Registrar)

b. STATEMENT:
The auditor of the abovementioned company was removed/not reappointed in terms of section 277/278 of the Companies Act, 1973 on

2007  The vacation of office/particulars pertaining to the matters reflected in Part il have been
entered in the register in compliance with section 215 of the Companies Act, 1873.

Date 2007 Signature:

Director/Officer

T S T b GoThpleted BY tHid BITHRGT BT oM SNy concerned with the Registrary

NOTIGE RELATING TO A CHANGE IN RESPECT OF AN AUDITOR DATED 2007
!

Retum _t_es_ejved
g 'é’ifiﬁéiiﬁf‘::ngf’f
i oTE KORFORASIES |
BE L:alte“é‘{' g of Companles
Registraticn Office

Name of auditor/ MONBDI PLC (AN EXTERNAL COMPANY ...
cormpany

Postal Address TO BE COLLECTED
WWB001

Reproduced under Government Printer's Copyright Authority 8503 daled 13 October 1892
WWB

7803021/SARAHB - CM31
18/5/2007 f




NOTICE OF PERSON AUTHORISED TO ACCEPT SERVICE ON

BEHALF OF EXTERNAL COMPANY

REGISTRATEUR VAN MAATSKAPPYE

| Name of Company _MOND] PLC {Incorporated acc

(Sections 322 (1)(g), 326 (3))

# ORYURAT ES
NTRIRL SR AND WAL

j L
T 7(\071014903/10

EN VAN BESLOTE KORPORASIES

] . 2007 -05- 2 1

REGISTRAR OF COMPANIES
AND OF CLOSE CORPORATION

.- ~wa ol England and Wales)

Notice is hereby given that the person mentioned below is authorised to accept service on behalf of the company:

(@) -Surmame _LAUBSCHER

Full forenames

PHILIP

RESIDENTIAL ADDRESS

BUSINESS ADDRESS

POSTAL ADDRESS

55 MARSHALL STREET

55 MARSHALL STREET

PO BOX 61101

JOHANNESBURG JOHANNESBURG MARSHALLTOWN 2107
JOHANNESBURG
2001 2001 2107

SOUTH AFRICA

SOUTH AFRICA

SOUTH AFRICA

{b) The above-mentioned person is no longer authorised to accept service on behalf of the company, but the person who is
mentioned below is now authorised to do so:

|
Surname Full forenames
RESIDENTIAL ADDRESS BUSINESS ADDRESS POSTAL ADDRESS
o
B - ;
with effect fram 2007 - .
.: ~ :
*Delete whichever is not applicable. i
. -_f‘ ' ;J
Rubber stamp of company, if any, or of secretaries. o
e

Date

e M AW Qoo

To be completed by company

Notice of person authorized to accept service for external company, dated

Name of company

W .
REGISTRATEUR VAN M&h mpanies
EN VAN BESLOTE KORPORASI ED!%

Notice Received

s e w_ oo i

LAIA ST
EALIEI AT 3

Postal address

TO BE COLLECTED

R L SRR SN M |

Date stamp of Companies

2007 'PS" 2 Registration Office

VWWBOC1

wwa
T79616/1/SARAHB - CM37
16/05/2007

REGISTRAR OF coM PAN[ECS)N
Notilafity O

i3f Companies

Reproduced under Government Printer's Copyright Authority 9503 dated 13 October 199
}




REPUBLIC OF SOUTH AFRICA ) FORM CM 48
COMPANIES ACT, 1973

Certificate of Registration of

Memorandum of External Company
(Section 322(2)

{‘. S, O ERNRE W FUIGLECTUAL L.
ot "‘F"’PJ!H MFIE e 1
o S ] .
| PLC INCORFORAT _— !
.I: JI‘\ ENGLAND aND Wl ES .l 2 :
2007/0 14903/ 10 ] | K
. -~ |
")

.
~ ol

| hereby certify that

MONDI PLC (Incorporated according to the laws of England and Wales}

which has been incorporated in ~ England and Wales

according to the laws of  England and Wales

having lodged its memorandum with me, has this day been registered as an external company in the
Republic of South Africa

Signed and sealed at Pretoria this

....................... ode........ dayol HAT

Two Thousand and Seven

Seal of Companies Registration Office

Not valid unless sealed by the seal of the Companies Registration Office.

Reproduced under Government Printer's Copyright Authority 9503 dated 13 Cictober 1992



PROPERTY REGISTRATION OFFICE

amerabat of the dti group

Date: 23/05/2007 Our Reference: 16570614
Box: 88975
Sequence: 5

WEBBER WENTZEL BOWENS
Basket: WWBO01 0

RE: Application to Register Company

We have received a CM49 from you dated 21/05/2007.

The Company 'MONDI PLC INCORPORATED IN ENGLAND AND WALES’ was successfully registered on
our database on 22/05/2007. Your reference number will be 2007/014903/10.
Note:

The lodged copy of this company's memorandum and articles of association has been accepted as a
properly notarially certified copy and has accordingly been endorsed with the company registration
particulars.

Yours truly

Registrar of Companies
JBT BT

Please Note:
The attached certificate can be validated on the CIPRO web site at www.cipro.co.za.
The contents of the attached certificate was electronically transmitted to the South African Reveue
Services. '

COMPANIES AND INTELLECTUAL PROPERTY REGISTRATION OFFICE:
Registrer of Companies & Close Corporations
P.0. BOX 429, FRETORIA, 0001, Republic of South Africa. Docex 256, PRETORIA.

Call Centre Tel 086 184 3384, Website www.cipro.co.za, WAP www.cipre.co.za/moblle




Ceriificate issued Dy the Kegistrar or Lompanies & Llose
Corporations on Wednesday, May 23, 2007 03:30 il
Certificate of Confirmation COMPANE AN ECTUAL

PROPERTY REGISTRATION OF ICE

amember of thedt group

Registration number

Enterprise Name
Enterprise Shortened Name
- Enterprise Translated Name
Registration Date
Business Start Date
: ':.j [J—;nierpris-:'e T{pe
* Enterprise Stalus

Financial year end

Main Business/Main Object

Postal address

Address of registered office

2007 /014903 /10
]

MONDI} PLC INCORPORATED IN ENGLAND AND WALES

None provided.

None provided.

22/05/2007

22/05/2007

External Company

In Business

April

CARRY THE BUSINESS OF A HOLDING COMPANY IN ALL ITS
BRANCHES AND FOR THAT PURPOSE TO ACQUIRE

44 MAIN STREET
JOHANNESBURG
2001

44 MAIN STREET
JOHANNESBURG i E
2001

COMPANIES AND INTELLECTUAL PROPERTY REGISTRATION QOFFICE:
Registrar of Companies & Close Corporations |

P.0. BOX 429, PRETORIA, 0001, Republic of South Africa. Docex 256, PRETORIA.

Call Centre Te! 086 184 3384, Website www.cipro.co.za, WAP www.cipro.co.za/mobile

i s r T z —T ]




- Certificate issued by the Registrar cf Companies & Close
4 .. Corporations on Wednesday, May 23, 2007 03:30
" Certificate of Confirmation

. COMPAMESANDINTELLECTUM. . . M . ...
PROPERTY REGISTRATION DFFIE . 2 J1 ..

amember of thedti group

Registration number

Enterprise Name

Auditors

1

Name

Postal Address

.. Active Directors / Officers

- Surname and first names

2007 /1 014903 /10

MONDI PLC INCORPORATED IN ENGLAND AND WALES
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LASERFORM

Please complete in typesc:fpi,
or in bold black capitals.

Company Number

Company Nasme in full

Date of
_appointment

Appointment Appointmentasdirector
form :
NAME *Style / Title
Noios on pompletion
appear on reverse. Forename(s)
Surname
Previous
Forename(s)
‘:’;1:!: this box : the Usual residential
ress shown s a
aervice o tor address t+
the bensficlary ol a
Confidentiality Order Post town
granted under the
%ﬁ;’:f sestion County / Region
Companies Act 1985
T Nationality
T Other directorships

(additional space overieaf)

* Voluntary deta, Consent signature

Diractors only.
**Delete as appropriate

Signed

A07793011

You do not have to give any contact.
Information in the box opposite but if you
do, it will help Companies House to
contact you it there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

Companies House receipt date barcode

Laserform International 6/02

e IS

APPOINTMENT of director or secretary
(NOT for resignation (use Form 288b) or change

of pariiculars (use Form 288c))
06209386
Liondi rlc
Day Month Year Day Month Year
T Date of
1,6|/0,5|]2,0,0,7 1,6|l0,5(1,9, 6,3
| I Birth I | [
I Floasa mark the approprate box. if eppolniment
X as secretary isasa dirwtara:sp sacralgry markbgsrba.m
*Honours etg
|Imogen
Mkhize
Previous
Surname(s)
& Kerhode Place
Durban Postcode |North 4051
Purban Country |South Africa
South African T Business occupation Company Director

|_consent to act as " director / oRAPOIN of the above named ccmpany

feorm== |patefuuisler

A director, secretary etc must sign the form below.

j%y ]Date 5|5 ] 2o

{** a-directors/ secretary  edministrator+administrativereceiver/recTtomarager-irecelver)
Kate Cooper ‘ RS a0

Linklaters

One Silk Street

London

EC2Y BHO Tel 020 7456 2000
DX nurmnber DX10 DX exchangeCDE

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companles House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered In England and Wales  or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh



1 Diraciors onty. T Other directorships

NOTES
Show the full forenames, NOT INITIALS if the director or secretary is a corporation or Scottish firn, show the name on sumame line

and registered or principal office on the usual residential line.
Give previous forenamss or surname(s) except:
- for a mamried woman, the name by which she was known before marriage need not ba given.

- for names not used since the age of 18 or for at least 20 years
A peer or individual known by a title may state the titls instead of or in addition to the forenames and sumame and nead not give the

name by which that person was known before he or.she adopted the title or succeeded to it.

Other directorships. ’
Give the name of every company incorporated in Great Britain of which the person concemed is a direclor or has been a director at any

time in the past five years.

You may exclude a company which either Is, or at all times during the past five years when the person concemed was a director, was
- dormant

- a parent company which wholly owned the company making the return, or

- another wholly owned subsidiary of the same parent company.
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LASERFORM

Please complete in typescripl,
or in bold black capilals.

Company Number

Company Naime in full

Date of
appaintment

Appointment Appointmentasdirector
form

NAME *Styla / Title

Motes oh completion ’
appear on reverso. Fo rename(s)
Surname
Previous
Forename(s)

Usual residontiai

H Tick ente now ntthe

adaress shown is 2 address 1t
WD VIR METILA S VL
ths baneficiary ot a
Confidentlality Order Post town
granied under the
rovisions of section .

-fm of tha County / Regicn
Companles Act 195656

t Nationality

1 Other directorships
{(additional space oveteaf)

 Voluntary demas, OTIS€nNt signature

T Directors oniy.
**Delata as appropriate

Signed

A07767292

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House lo
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

Companies House receipt date barcode

Laserform international 6/02

(" a dwestor secrelary / ad

2004

~ APPOINTMENT of director or secretary

(NOT far resignation (use Form 2688b} or change

ol particulars (use Form 288¢c)) -
06209386 T ":_,7 |
SR B
4 = .
Mondi plec e oo i
N
c C
Nay.  Month Yoar Day  Month  _Vear
1 Date of . i
i,6810,5{2,0,0,7 . 1,711,111, 9,5, 2
1 I I Birth i | 11
. Fizase mark the approprizie box. If appoinimint
b4 &s secratary Is ag a direstor and secrelary rak Both Boxes.
IMr *Honours etc

I{“Iatamela Cyril

Ramaphosa ‘

Previous
Surnamea(s)

private Bag A9324

Fostner Suite 167,

sandton Postcode 12146

lS&ndton Soukrh Africa

Country

South African t Business occupation I

Sabmiller Plc ,
|_consent tgaohgd * director / JSRKHXEK of the above named company

Date |2 [ 05[ 200%
A diracto.r, secretary etc must sign the foim belaw.
’ |
Y% _ pate| es s |ewo

~reCAIVET 7 reteharmanngor / recoiver}

Kate Coopexr

ILinklatexrs
One Silk Street
London

EC2Y BHQ
DX number DX10

Tel 020 7456 2000
DX exchangeCDE

When you have completed and signed the form please send it ta the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales ot

Companles House, 37 Castle Terrace, Edinburgh, EH1 ZEB

for companies registered in Scotland DX 235 Edinburgh




Company Number |06209386

t Direotora ony. * T Other.directorships Commonwealth Business Council Limited

’Alexander Forbes Group (Proprietary) Limited

MNMOTES .

Show the full forenames, NOT INITIALS. It the divector or secrelary Is a corporation or Scetiich firm, show the name en surname line
and registared or principa! office on the usual residaniial line.

Cive pravious forsnames or sumame(s) excopt: .

- for a married woman, the name by which she was known befare marriage need not be given.

- for names not used since tha age of 18 or tor at leas! 20 years

A peer or individual known by a title may state the title instead of gr in eddition to the forenames and surname and need nat give the
name by which that person was known before he or she adopted the title or succeeded to it.,

Other directorships. i :

Qive the name of every company incorporated in Great Britain of which the person concemed is a director or has basn a direclor at any
time in the past five years.

You may exclude & company which either is, or at all ifmes during the past five years when the person ¢concerned was a tfirector, was

- dorrmant

- & parent company which wholly owned the company maldng the return, or

- anothor wholly owned subsidiary of tha sams parent company,
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No 6209386 R,
"' THE COMPANIES ACT 1985

[
3t

.- | COMPANY LIMITED BY SHARES
of “LELSCQ17*
LD3 01/06/2007 112
Mondi ple COMPANIES HOUSE

At an Extraordinary General Meeting of Mond plc {the “Company”) duly convened and held on
28 May 2007 the following resolution was duly passed as an Ordinary Resolution

Ordinary Resolution

1 THAT the authonsed share capital of the Company be increased from £50,000 to
€3,550,000,004 and £50,000 by the creation of 1,750,000,000 MPLC Ordinary Shares of €2
each, 25,000,000 MPLC Special Converting Shares of €2 each, one UK DAS Share of €1,
one UK DAN Share of €1, one MPLC Special Rights Share of €1 and one MPLC Special
Voting Share of €1, each such class of shares having the nghts set out in the Articles of
Association of the Company proposed to be adopted pursuant to Resolution 4

At an Extraordinary General Meeting of the Company duly convened and held on 28 May 2007
the following resolutions were duly passed as Special Resolutions

Special Resolutions

2 THAT:

(a) the 49,998 pantly paid sterling ordinary shares of £1 each in the Company allotted
and 1ssued to Michael Sullivan on 10 May 2007 be redesignated as 5 per cent
cumulative preference shares of £1 each, having the nghts as set out in the
Articles of Association of the Company proposed to be adopted pursuant to
Resofution 4, and

{b) the two fully paid stering ordinary shares of £1 each in the Company allotted and
issued to Michael Sullivan and Clodagh Hayes respectively on 1 May 2007 be
redesignated as special ordinary shares having the nghts set oul in the Articles of
Associahion of the Company proposed 1o be adopted pursuant to Resolution 4

3 THAT without prejudice and in addrtion 1o any authority contained in the Company's Ariicles
of Association (whether at present or following the adoption of new Anticles of Associalion of
the Company proposed to be adopted pursuant to Resolution 4)

(a) the Directors be generally and uncondiionally authonsed pursuant to and n
accordance with Section 80 of the Companies Act 1985 (the "Act”), to exercise all

AQ7867935/0 2/31 May 2007




or any powers of the Company to allot relevant securities (within the meaning of
Section 80(2) of the Act) up to an aggregate nominal amount of €3,000,000,000 for
a penod expiring on 6 July 2007 and thereafter up to an aggregate nominal
amount of €30,000,000 for a peniod expiring (unless previously renewed, vaned or
revoked) at the conclusion of the annual general meeting of the Company falling in
2008 (in each case on terms that, durng such peniod, the Company may make an
ofter or agreement which would or might require relevant secunties to be allotted
after the expiry of such penod and the Directors may allot relevant secunties ih
pursuance of such an offer or agreement as if such authonty had not expired} and
all previous authortties granted to the Directors pursuant to Section 80 of the Acl
be revoked without prejudice to any allotments made or agreed to be made
pursuant to the terms of such authormes, and

(b) the Directors be empowered, pursuant to Section 95 of the Act, to allot equity
securiies (within the meaning of Section 94(2) of the Act) wholly for cash pursuant
to and for the period of the authorities described in (a) above as if Section 89(1) of
the Act did not apply to any such allotment (on terms that the Company may make
an offer or agreement which would or might require equity secunties to be allotted
after the expiry of such authority for a penod expiring (unless previously renewed,
varied or revoked) at the conclusion of the annual general meeting of the
Company falling in 2008 provided that such power 1s imited 1o (A) the allotment of
equity securiies in connection with a “rights 1ssue” (as such term 1s defined in the
Articles of Association of the Company proposed to be adopted pursuant to
Resolution 4), and (B) the allotment (otherwise than as described in (A) above) of
equity securities for cash up to an aggregate nominal amount of €3,695,000

4 THAT the regulations contained i the prnt of the Articles of Association tabled at the
meeting and for the purpose of identification signed by the Chairman of the meeting be and
are hereby approved and adopled as the Articles of Association of the Company in
substitution for and to the exclusion of all existing Articles of Association

5 THAT:
5.1 Subject to the Conditions
(a) the capital of the Company be reduced by

0] cancelling pard up capital to the extent of €195 on each of the Issued
Ordinary Shares,

(n) repaying to the holders of the Issued Ordinary Shares an amount equal fo
the Capral Repayment Reduction Amount in respect of each Issued
Ordinary Share held by them, Provided that such repayment shall notl be
paid in cash but shall be effected by the Company (%) transfernng or
procuring that there 1s fransferred or issued to the holders of the Issued
Ordinary Shares one Mondi Limited Ordinary Share for every ten Issued
Ordinary Shares held, and {y) paying the South African stamp duty or South
Afncan uncertificated secunties tax payable in respect of any such transfer
provided further that the Directors be and are hereby authorised to exercise
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{m)

the powers conferred on them by Article 12 of the Articles of Association of
the Company

(a)

(b}

(c}

to transfer or procure the fransfer or issue of the Mondi Limdted
Ordinary Shares or any of them to which any holder or holders of
issued Ordinary Shares become entitied pursuant to such reduction of
capital to any nominee for such helder or holders on such terms as to
the holding of the same by such nominee as the Directors shall
consider appropnate, and

where such repayment would result in any holder of Issued Ordinary
Shares being entitled to a fraction of a Mondi Limited Ordinary Share,
such fraction shall, so far as possible, be aggregaled with the {ractions
of a Mondi Limited Ordinary Share to which other holders of Issued
Ordinary Shares may be entiled and the Directors be and are hereby
authonsed to sell (or appoint any other person 1o selly to any person,
on behall of the relevant holders of Issued Ordinary Shares, ali the
Mond) Limited Ordinary Shares representing such fractions at the best
price reascnably obtanable to any person, and to distribute the
proceeds of sale (net of expenses} in due proportion among the
relevant holders of Issued Ordinary Shares enttled thereto (save that
any fraction of a penny or cent (as the case may require) which would
otherwise be payable shall be rounded up or down in accordance with
the usual practice of the regstrar of the Company} and thal any
Director (or any person appointed by the Directors) shall be and 15
hereby authonsed to do all acts and things the Directors consider
necessary or expedient to effect the transfer or issue of such Mondi
Limited Ordinary Shares to, or in accordance with the directions of,
any buyer of such Mond) Limited Ordinary Shares, and

i the Directors deem necessary or expedient in relation to legal,
regulatory or practical problems under the laws of, or the requirements
of any recognised regulatory body or any stock exchange in, any
territory, for the sale for the best price reascnably obtainable of any
such Mond) Limited Ordinary Shares to which any holder of Issued
Ordinary Shares affected by such laws or requirements would
otherwise be entilled and the distribution of the net proceeds of sale in
due proportion among those holders,

reductng the nominal amount of each of the Issued Ordinary Shares from
€2 00 to €0 05,

{b) forthwith upon the above reduction of capital taking effect and condiional on the

same

"

all the Post-reduction Issued Ordinary Shares shall be consolidated into
new ordinary shares of €0 20 each i the capital of the Company (the “New
Ordinary Shares"), provided that, where such consclidation resuits in any
member beng entitled to a fraction of a New Ordinary Share, such fractton
shall, so far as possible, be aggregated with the fractions of a New
Ordinary Share to which other members of the Company may be entitled
and the Directors be and are hereby authorised fo sell (or appoint any other
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person to self) to any person, on behalf of the relevant members, all the
New Ordinary Shares representing such fractions at the best prnice
reasonably obtainable to any person, and 1o disinbute the proceseds of sale
{nel of expenses} in due proportion among the relevant members entitled
thereto (save that any fraction of a penny or cent (as the case may require)
which would otherwise be payable shall be rounded up or down In
accordance with the usual practice of the registrar of the Company) and
that any Director (or any person appointed by the Directors) shall be and 1s
hereby authorised to execute an instrument of transfer in respect of such
shares on behalf of the relevant members and to do all acts and things the
Directors consider necessary or expedient to effect the transfer of such
shares 1o, or in accordance with the directions of, any buyer of such
shares,

(n) each of the Authonised But Unissued Ordinary Shares each in the capital of
the Company be and 1s hereby sub-divided into 10 Ordinary Shares of
€0 20 each,

{m) each of the Authonsed But Umissued Special Converting Shares in the
captal of the Company be and s hereby sub-divided into 10 Special
Converting Shares of €0 20 each,

5.2 For the purposes of this Resolution §

“Authorised But Unissued Ordinary Shares” means Ordinary Shares of €2 00 each in
the capital of the Company which are authonsed but urissued at 10 00 am on the Order
Date,

“Authorised But Unissued Speclal Converting Shares’ means Special Converting
Shares of €2 00 each in the capital of the Company which are authonsed but unissued at
1000 am on the Order Date,

“Authorised But Unissued Shares” means the Authonsed But Unissued Ordinary Shares
and the Authornised But Unissued Special Converting Shares,

“Capita) Repayment Reduction Amount” means an amount equal to the Transfer Amount
draded by the number of Issued Ordinary Shares,

"Conditlons” means

0] the approval of the reduction of capital contemplaled by this Resolution by a special
resolution of Anglo Amencan ple,

{(n) the approval of the consolidation of Issued Ordinary Shares and the sub-division of
the Authonsed But Umissued Shares contemplated by this Reselution by a special
resolution of Anglo American plc,

(m} the payment of the Demerger Dividend and the Company issuing the Intial Ovdinary
Shares required to be 1ssued pursuant thereto, and

{v) the passing of the Directors' Resolution,

“Circular” means the Circular proposed to be dated on or around 1 June 2007 and fo be
sent to the holders of shares in Anglo Amencan plc, a draft of which has been produced to
this meeting,
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*‘Demerger Dividend" means the special dvidend In specie proposed {o be pad to
Shareholders by Anglo American pic to effect the distnbution to Shareholders of the
Ordinary Shares and descnbed in the Circular,

"Directors’ Resolution” means a resolution of the Directors of the Company {or a duly
authonsed commuttee of the Board of Directors of the Company) passed after the payment
of the Demerger Dividend, to the effect that it 1s in the best interests of the Company to
proceed with the Reduction of Capital,

“Initlal Qrdinary Shares”™ means ordinary shares of €200 each in the capital of the
Company,

“Issued Ordinary Shares” means Ordinary Shares in issue at the ime when the Directors'
Resolution 15 passed {including any Ordinary Shares 1ssued pursuant to the payment of the
Demerger Dividend),

“Mondl Limited” means Mondi Limited (formerly Mondi South Afnca Limited), a company
incorporated under the laws of the Republic of South Atnica,

“Mondi Limited Ordinary Share” means an ordinary share of ZARO 20 in the capital of
Mond) Limited and shall include a right to be issued such a share,

“Order Date" means the date on which an order 1s made confirming the reduction of capral
contemplated by thus Resolution, or, If later, the date on which such order 15 expressed to
take effect,

“Ordinary Shares” means ordinary shares of whatever nominal amount from time to time
in the capital of the Company,

"Post-reduction Issued Ordinary Shares” means the Ordinary Shares of €0 05 each in
i1ssue upen the reduction of capital contemplated by this Resolution taking effect,

“Reduction of Caplital” means the reduction of capital of the Company contemplated by
this Resolution,

“Shareholders” means the holders of the ordinary shares in Anglo American pic,

“Transfer Amount” means the amount which the Directors of the Company shall, by
resolution passed pnor to or at the same time as the passing of the Directors’ Resolution,
salsct,

*ZAR" means the lawful currency of the Republic of South Africa,

it this Resolution 5 shall not have become unconditional on or betore 6 July 2007 or if the
Transfer Amount shall not have been determmed on or before that date, this Resolution 5
shall lapse

THAT the Direclors be authonsed, pursuant to Section 166 of the Act, to make market
purchases of MPLC Ordinary Shares (as such term is defined m the Articles of Association
of the Company proposed to be adopted pursuant to Resolution 4) on behall of the
Company subject to the following conditions

)] the maximum number of shares which may be purchased under the authority 1s
36,000,000 MPLC Ordinary Shares of €0 20 each,

()] the maximum price at which the shares may be purchased (exclusive of expenses)
i3 the huigher of an amount equal fo 105 per cent of the average of the closing
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prices as denved from the London Stock Exchange Daily Ofticial List for the five
business days immediately preceding the day on which the shares are contracted
to be purchased and the amount stipulated by Article 5{1) of the Buyback and
Stabilisation Regulations 2003 and the mintmum price 1s €0 20 per share exclusive
of expenses, and

() the authority to purchase expires at the conclusion of the annual general meeting
of the Company falling in 2008 provided that any contract for the purchase of any
shares concluded before the expiry of such authonty may be executed wholly or
partly after such authority expires

Company Secretary

Carol Hunt
Company Secretary
Mondi plc

Building 1

Awviator Park

Station Road
Addlestone

Surrey KT15 2PG
United Kingdom
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No. 6209386

COMPANY LIMITED BY SHARES

Mondi plc

Articles of Association
(Adopted by Special Resolution passed on 28 May 2007)

Linklaters

Linklaters LLP
One Silk Street
London EC2Y 8HQ

Telephone (44-20) 7456 2000
Facsimile (44-20} 7456 2222

Ref Michael Sullivan



The Companies Act 1985

Company Limited by Shares

Articles of Association

Adopted by Special Resolution passed on 28 May 2007

1 Table A not to apply

of

Mondi plc

Preliminary

The regulations in Table A in The Companies (Tables A to F) Regulations 1985 as in force at
the date of the incorporation of the Company shall not apply to the Company.

2 Interpretation

In these Articles (if not inconsistent with the subject or context) the words and expressions set
out in the first column below shall bear the meanings set opposite to them respectively:

“Action”

“Anglo Demerger Dividend”

“Applicable Regulation”

Any distribution or any action occurring after the Effective Time
and affecting the amount or nature of or economic benefit
derived from issued equity share capital including any cash
dividend, distribution in specie, rights issue, bonus issue or
capitalisation issue, repayment or reduction of capital, sub-
division or consolidation, share buy-back or amendment of the
rights of any shares or a series of one or more of such actions,
but excluding:

{(a) any change in the Equalisation Ratio;
{b) the Initial PLC Reduction of Capital; and
{c) the Initial PLC Share Consolidation.

The special dividend in specie proposed to be paid or paid to

the holders of crdinary shares of Anglo American plc to effect

the distribution to such shareholder of PLC Ordinary Shares in
connection with the demerger of the PLC Group and the

Limited Group from Anglo American plc.

{a) Applicable law and regulations, including, without
limitation, the requirements of the UK City Code on
Takeovers and Mergers, and the South African
Securities Regulation Code on Takeovers and Mergers;
and

{b) directives, notices or requirements of any
Governmenta! Agency having jurisdiction over the
Company or Limited, as the case may be; and
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“Article” or “the Articles”

“Associated Company”

“Board”

“Board of Limited”

“Business Day”

“Class Rights Action”
“Combined Group”

“Constitution”

“Company”

“Conversion Date”

“CREST Regulations”

(€) the rules, regulations, and guidelines of:

{i) any stock exchange on which either the PLC
Ordinary Shares or the Limited Ordinary Shares
are listed or quoted, as the case may be;

(i) any other body with which entities with
securities listed or quoted, as the case may te,
on such exchanges customarily comply,

but, if not having the force of law, only if compliance with suzh
directives, notices, requirements, rules, regulations or
guidelines is in accordance with the general practice of persons
to whom they are intended to apply, in each case for the tirne
being in force and taking account of all exemptions, waivers or
variations from time to time applicable, in particular situations
or generally, io the Company or, as the case may be, to
Limited.

An article or the Articles of Association of the Company from
time to time in force.

Any person:

(a) in which Limited or any of its Subsidiaries holds a long
term investment; and

(b) over which Limited or any of its Subsidiaries has the
ability to exercise a significant influence.

All or some of the Directors from time to time acting as a board
or a duly appointed committee of the board.

All or some of the directors of Limited from time to time acting
as a board or a duly appointed committee of the board.

A day on which banks are ordinarily open for business in both
London and Johannesburg, excluding Saturdays, Sundays and
official public or bank holidays in the United Kingdom and
South Africa.

Any of the actions listed in Article 64.1.
The Limited Group and the PLC Group.

In relation to:

{a) the Company, its Memorandum of Association and
these Articles; and

(b) Limited, the Limited Memorandum and Arlicles.
Mondi plc

The time and date of termination of the Sharing Agreemerit in
accordance with its terms.

The Uncertificated Securities Regulations 2001 {as amended
from time to time).
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“Directors” or “Director”

“DLC Agreements”

“Effective Time”

“Equalisation Fraction”

“Equalisation Ratio”

“Excess Shares”

“Excess Shares Trust”

“Excess Shares Trustee”

“General Meeting”

“Governmental Agency”

“Group”

“Initial Action”

The persons appointed or elected to the office of Director of the
Company in accordance with these Articles from time to time,
or any one of them as the context may indicate.

The Sharing Agreement, the Voting Agreement, the UK DAT
Deeds, the SA DAT Deeds and the SCS Deeds.

The point in time at which the Sharing Agreement, having been
executed by the parties thereto, becomes effective in
accordance with its terms.

The Equalisation Ratio expressed as a fraction with the
numerator being the number relating to the Limited Ordinary
Shares and the denominator being the number relating to the
PLC Ordinary Shares.

The ratio for the time being of (a} the dividend, capital and in
relation to Joint Electorate Actions voting rights per Limited
Ordinary Share to (b) the dividend, capital and in relation to
Joint Electorate Actions voting rights per PLC Ordinary Share in
the Combined Group, which at the date of adoption of these
articles is 1:1.

Has the meaning given to it in Article 72.1(b)(ii).

Any trust established by the Company for the purposes of
holding the Excess Shares (and any property, rights or interests
derived therefrom) on trust for the benefit of such charities as
the Excess Shares Trustee thinks fit.

The body corporate or other person for the time being
appointed by the Company as trustee of the Excess Shares
Trust.

Includes both a general meeting, whether an Extraordinary
General Meeting or the Annual General Meeting, and a
meeting of the holders of any class of shares of the Company.

Any government or representative of a government or any
governmental, semi-governmental, supra-national, provincial,
statutory, administrative, fiscal, regulatory or judicial body,
department, commission, authority, tribunal, agency or entity or
trade agency, and shall include competition authorities, the UK
Panel on Takeovers and Mergers, the London Stock Exchange,
the Financial Services Authority (including the UK Listing
Authority), the South African Securities Regulation Panel, the
JSE, the South African Reserve Bank and the South African
Financial Services Board.

In relation to Limited, the Limited Group and, in relation to the
Company, the PLC Group as the context requires.

Has the meaning given to such expression in the definition of
Matching Action.
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“Initial PLC Share
Consoclidation”

“Initial PLC Reduction of
Capital”

“in writing”

“Joint Electorate Action”

“JSE"

“JSE Listing Rules”

“Joint Chairman”

“Limited”

“Limited Disenfranchised
Shares”

“Limited Entrenched
Provision”

“Limited Group”

“Limited Memorandum and

Anrticles”
“Limited Ordinary Shares”

“Limited Special
Converting Shares”

“LSE"

The consolidation of the PLC Ordinary Shares proposed to tie
effected at or around the Effective Time as described in the
Prospectus

The reduction in the share capital of the Company proposed to
be effected at or around the Effective Time as described in the
Prospectus.

Written or produced by any substitute for writing (including
anything in electronic form).

Any of the matters listed in Article 65.1 other than any matter
which the Board and the Board of Limited have from time to
time agreed will be treated as a Class Rights Action.

JSE Limited (formerly the JSE Securities Exchange South
Africa), registration number 2005/022939/06, a public company
incorporated in South Africa, licensed as a securities exchange
in terms of the (South African) Securities Services Act, 36 of
2004.

The Listing Rules of the JSE.

Either joint chairman appointed in accordance with Article 98
and Joint Chairmen shall mean both of them.

Mondi Limited a company incorporated in South Africa with
registration number 1967/013038/06.

Has the meaning given to it in the Limited Memorandum and
Articles of Association.

Has the meaning given to it in the Limited Memorandum &nd
Articles of Association.

Limited, its Subsidiaries and Associated Companies from time
to time and “a member of the Limited Group” means any one: of
them.

The Memorandum and Articles of Association of Limited.

The ordinary shares in the capital of Limited from time to timsa.

The special converting shares in the capital of Limited issued to
SA Trust Co having the rights described in the Limited
Memorandum and Articles.

London Stock Exchange plc.
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“Matching Action”

“month”

“NSA Shareholders”

“Office”
“Officer”

“Official List”

“Operator’

“Operator-instruction”

“Ordinary Shares”

“paid”

“Parallel General Meeting”

“Participating Security”

“PLC Disenfranchised
Shares”

In relation to an Action in respect of the holders of PLC
Ordinary Shares or the holders of the Limited Ordinary Shares
{the “Initial Action™), an Action in respect of the holders of
Ordinary Shares in the other company which the Boards of
Limited and PLC resolve has as far as practicable an economic
effect on the holders of the Ordinary Shares of such other
company equivalent, but not necessarily identical, to the
economic effect of the Initial Action on the holders of Ordinary
Shares of the company undertaking the Initial Action.

Calendar month.
In relation to:

(a) Limited, those registered holders of Limited Ordinary
Shares in respect of whom Limited has received a valid
declaration of non-South African residence; and

(b) the Company, the registered holders of PLC Ordinary
Shares other than those who are registered on the SA
Branch Register.

The registered office of the Company for the time being.

Includes a Director and the Secretary, but shall not include an
auditor.

The official list maintained by the UK Listing Authority.

CRESTCo Limited or such other person as may for the time
being be approved by HMRC as Operator under the CREST
Regulations.

A properly authenticated dematerialised instruction attributable
to the Operator.

In relation to:

{(a) the Company, the PLC Ordinary Shares; and
{b) Limited, the Limited Ordinary Shares.

Paid or credited as paid.

In relation to the Company or Limited, the generat meeting of
the shareholders of that company which is most nearly, or is
actually, contemporanecus with the general meeting of the
shareholders of the other company and at which some or all of
the same matters or some or all equivalent matters are to be
considered.

A security title to units of which is permitted by the Operator to
be transferred by means of a Relevant System.

All shares which are at the relevant time default shares for the
purposes of Article 69.2(a).
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“PLC Entrenched
Provision”

(b)
{c)
(d)

(0
(m})
(n)
(o)
{p)

The definitions in this Article 2 of “Action”, “Applicable
Regulation”, “Associated Company”, “Board of Limited”,
“Class Rights  Action”, “Combined  Group”,
“Constitution”, “Conversion Date”, “DLC Agreements”,
"Effective Time", “Equalisation Fraction”, “Equalisation
Ratio”, “Excess Shares”, "Governmental Agency’,
“Group”, “Initial Action”, “Initial PLC  Share
Capitalisation”, “Initial PLC Reduction of Capital”, “Joint
Electorate Action”, “Limited”, “Limited Disenfranchised
Shares” “Limited Entrenched Provision”, “Limitad
Group”, “Limited Memorandum and Articles”, “Limited
Ordinary Shares”, “Limited Special Converting Shares”,
“Matching Action, “NSA Shareholders”, “Ordinzry
Shares’, “Parallel  General  Meeting”, “PLC
Disenfranchised Shares”, “PLC Entrenched Provision”,
“PLC Equivalent Number”, “PLC Group”, “PLC Ordinary
Shares”, “PLC Special Converting Shares”, “PLC
Special Rights Share”, “PLC Special Voting Sharz”,
“Required Maijority”, “SA Branch Register’, “SA DAN
Share”, “SA DANT", “SA DAS Share", “SA DAST", “SA
DAT Deeds”, “SA Shareholders”, “SA Trust Co”, "SCS
Deeds”, “Sharing Agreement”, “Subsidiary”, “Subsidiary
Undertakings”, “UK DAN Share”, “UK DANT”, “UK DAS
Share”, “UK DAST”, “UK Trust Co”", “Voting Agreemert”;

Article 4 {(PLC Special Converting Shares);
Article 5 (PLC Special Rights Share})

Article 6 (Income and Capital Rights);

Article 7 {Redemption of Shares);

Article 13 (Rights attaching to shares on issue);
Article 14.5(b) (Definition of “rights issue");
Article 36 {Manner of variation of rights),

Article 40.5 (Right to refuse to register transfer of FLC
Special Rights Share etc),

Anrticles 60.1, 60.2 {d) and 60.4 (Demand for poll};

Article 63.2 (Timing of poll on which the holder of the
Special Voting Share is entitled to vote);

Article 64 (Class Rights Actions);
Article 85 (Joint Electorate Actions);
Article 66 (Votes attaching to shares);
Article 72 (Shareholding limits);

Article 75.3 {Deposit of form of proxy by the holder of
the PLC Special Voting Share);
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“PLC Equivalent Number”

“PLC Group”

“PLC Ordinary Shares”

“PLC Special Converting
Shares”

“PLC Special Rights
Share”

“PLC Special Voting Share”

“Prospectus”

“Register”

“Relevant System”

]

“Required Majority

“rights issue”

(@ Article 89 (Retirement at Annual General Meetings);
(n Article 92 (Nomination of Director for election);

(s) Article 93 (Election or appointment of additional
Director);

(t) Article 94 (Vacation of office);
(u) Article 95 (Removal of Director);

(v Article 109 {Powers and obligations in relation to the
DLC Agreements);

(w) Article 130 (Unclaimed dividend) the second sentence
thereof; and

(x) Articles 132.2 and 132.3 (Capitalisation of profits and
reserves).

in relation to the PLC Special Converting Shares, such number
as equals the number of Limited Ordinary Shares then in issue
multiplied by the Equalisation Fraction then applicable.

The Company and its Subsidiary Undertakings from time to
time and “a member of the PLC Group” means any one of
them.

The ordinary shares in the capital of the Company from time to
time.

The special converting shares in the capital of the Company to
be allotted and issued to UK Trust Co, having the rights set out
in these Articles.

The share to be used at the discretion of the Directors to
capitalise reserves in order to issue additional PLC Special
Converting Shares.

The special voting share in the capital of the Company to be
allotted and issued to UK Trust Co, having the rights set out in
these Aricles.

The prospectus dated on or around 1 June 2007 relating to:

(i) the admission of the PLC Ordinary Shares to the
Official List and to trading on the LSE and to listing on
the JSE; and

{ii) the listing of the Limited Ordinary Shares on the JSE.
The register of members of the Company.

A computer-based system, and procedures, which enable title
to units of a security to be evidenced and transferred without a
written instrument pursuant to the CREST Regulations,

Has the meaning given to it in Article 64.2.

Has the meaning given to it in Article 14.5(b).
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“SA Branch Register”

“SA Companies Act’
“SA DAN Share”

“SA DANT"

“SA DAS Share”

“SA DAST"

“SA DAT Deeds”

“SA Shareholders”

“SA Trust Co"

“SCS Deeds”

“Secretary”

“Sharing Agreement”

“South Africa”
“Statutes”

“Subsidiary”

The overseas branch register to be established in South Africa
by the Company for the purposes of registering the
shareholdings of members with a registered address is South
Africa.

Companies Act, No.61 of 1973 of the Republic of South Africa.

The dividend access share to be allotted and issued by Limited
to SA Trust Co for the benefit of NSA Shareholders of PLC.

The trust to be constituted by SA Trust Co of the SA DAN
Share for the benefit of the NSA Shareholders of PLC.

The dividend access share to be allotted and issued by Limit2d
to SA Trust Co for the benefit of SA Shareholders of PLC.

The trust to be constituted by SA Trust Co of the SA DAS
Share for the benefit of the SA Sharehotders of PLC.

The declarations of trust constituting the SA DANT and the 5A
DAST, as amended from time to time.

In relation to:

(a) Limited, the registered holders of Limited Ordinary
Shares other than those in respect of whom Limited tas
received a valid declaration of non-South African
residence; and

{b) the Company, the holders of PLC Ordinary Shares who
are registered on the SA Branch Register.

Mondi SSC (SA) (Proprietary) Limited or such other name as
the South African Registrar of Companies may approve), a
limited liability company incorporated in South Africa with
registration number 2007/011747/07 or such other entity as
replaces SA Trust Co. from time to time.

The two declarations of trust relating respectively to the trusts
established for purpose of holding the Limited Special
Converting Shares and the PLC Special Converting Shares, as
amended from time ta time.

The Secretary of the Company, including any person appcinted
by the Directors to perform any of the duties of the Secretary,
including but not limited to, a joint assistant or deputy secretary.

The DLC Structure Sharing Agreement made between the
Company and Limited, as amended from time to time.

The Republic of South Africa.

The Companies Acts, the CREST Regulations and every olher
enactment for the time being in force concerning companies
and affecting the Company.

In relation to:

AQ7224799/2.3/31 May 2007



“Subsidiary Undertakings”

“Substantive Resolutions”

“these Articles”

“Transfer Office”

“UK DAN Share”

‘UK DANT”

“UK DAS Share”

“UK DAST"

“UK DAT Deeds”

“UK Listing Authority”

“UK Trust Co”

“United Kingdom”

“Voting Agreement”

“year”

{(a) the Company, a “subsidiary” as that term is defined in
Section 736 of the Act; and

(b} Limited, a “subsidiary” as that term is defined in Section
1(3) of the SA Companies Act.

A “subsidiary undertaking” as that term is defined in Section
258 of the Companies Act 1985.

All resclutions ather than resolutions of a procedural nature.
These Articles of Association as from time to time altered.

The place where the Register, including for the avoidance of
doubt, the SA Branch Register and any other overseas branch
register of the Company, is situate for the time being.

The dividend access share to be allotted and issued by PLC to
UK Trust Co for the benefit of NSA Shareholders of Limited.

The trust to be constituted by UK Trust Co of the UK DAN
Share for the benefit of the NSA Shareholders of Limited.

The dividend access share to be allotted and issued by PLC to
UK Trust Co for the benefit of SA Shareholders of Limited.

The trust to be constituted by UK Trust Co of the UK DAS
Share for the benetit of the SA Shareholders of Limited.

The declarations of trust constituting the UK DANT and the UK
DAST, as amended from time to time.

The Financial Services Authority in its capacity as competent
authority under Part IV of the Financial Services and Markets
Act 2000.

Mondi SCS (UK) Limited, a limited liability company
incorporated in England and Wales with registered number
6301023 or such other entity as replaces UK Trust Co from
time to time.

The United Kingdom of Great Britain and Northern Ireland.

The Voting Agreement entered into between Limited, SA Trust
Co, the Company and UK Trust Co, as amended from time to
time.

Calendar year.

The expression “address” shall include, any number or address used for the purposes of
sending or receiving notices, documents or information by electronic means and/or by means

of a website.

The expressions “hard copy form’,

electronic form” and “electronic means” shall have the

same respective meanings as in the Company Communication Provisions.
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The expressions ‘recognised clearing house” and “recognised investment exchange’
shall mean any clearing house or investment exchange, as the case may be, granted
recognition under the Financial Services and Markets Act 2000.

The expression “Companies Acts” shall have the meaning given thereto by Section 2 of the
Companies Act 2006 but shall only extend to provisions which are in torce at the relevant date.

The expression “Company Communications Provisions” shall have the same meaning as in
the Companies Acts.

Except where the context otherwise requires, any reference to issued shares of any class
(whether of the Company or of any other company) shall not include any shares of that class
held as treasury shares.

Words denoting the singular shall include the plural and vice versa. Words denoting the
masculine shall include the feminine. Words denoting persons shall include bodies corporate
and unincorporated associations.

References to any legislation, including, without limitation, the Statutes, or Applicable
Regulation or any provision of any legislation or Applicable Regulation shall be construed as
including any statutory modification or re-enactment thereof, any legislative or regulatory
provision substituted for it and all regulations and statutory instruments issued under it for the
time being in force (whether coming into force before or after the adoption of these Aricles of
Association).

Subject as aforesaid, any words or expressions defined in the Companies Acts or the CREST
Regulations shall, if not inconsistent with the subject or context, bear the same meanings in
these Articles.

A Special or Extraordinary Resolution shall be effective for any purpose for which an Ordinary
Resolution is expressed to be required under any provision of these Articles.

References to a share, or to a holding of shares, being in certificated or uncettificated form are:
references, respectively, to that share being a certificated or an uncertificated unit of a security
for the purposes of the CREST Regulations.

References to “other company” shall mean either the Company or Limited as the contex:
requires.

The expression “equivalent resolution” means a resolution of either the Company or Limitec|
certified by the Board and the Board of Limited as equivalent in nature and effect to &
resolution of the other company.

The headings shall not affect the construction of these Articles.

Share Capital

3 Amount of share capital

3.1 The share capital of the Company at the date of the adoption of these Articles consists
of 2 special ordinary shares of £1 each, 1,750,000,000 PLC Ordinary Shares of €2.00
each, 49,998 5 per cent cumulative Preference Shares of £1 each, 25,000,000 PLC
Special Converting Shares of €2.00 each, the Special Rights Share of €1, the PLC
Special Voting Share of €1, the UK DAN Share of €1 and the UK DAS Share of €1.
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3.2

3.21

3.2.2

3.2.3

3.24

The rights and privileges attached to the cumulative Preference Shares, and the
limitations and restrictions to which they are subject, are as follows:

out of the profits available for distribution and resolved to be distributed, the holders of
the cumulative Preference Shares shall be entitled in priority to any payment of
dividend to the holders of any other class of shares to be paid in respect of each
financial year or other accounting period of the Company a fixed cumulative
preterential dividend (“Preferential Dividend”) at a rate of 5 per cent per annum, such
dividend to be paid annually in arrears on 30 September in each year the first such
payment being on 30 September 2007 in respect of the period from the date of
adoption of these Afticles to the first dividend date or if any such date shall be a
Saturday, Sunday or public holiday in England, on the first Business Day following
such date in each year. Payments of Preferential Dividend shall be made to holders on
the Register at any date selected by the Directors up to 42 days prior to the relevant
fixed dividend date. The holders of cumulative Preference Shares shall not be entitled
to any further or other right of participation in the profits of the Company;

on a return of capital on winding up, but not on a return of capital on any other class of
shares of the Company, otherwise than on a winding-up of the Company, the holders of
the cumulative Preference Shares shall be entitled in priority to any payment to the
holders of any other class of shares to the repayment of a sum equal to the nominal
capital paid up or credited as paid up on the cumulative Preference Shares held by
them and accrual (if any) of the said Preferential Dividend whether such dividend has
been earned or declared or not, calculated up to the date of commencement of the
winding up. The holders of the cumulative Preterence Shares shall not be entitled to
any further or other right of participation in the assets of the Company;

the holders of the cumulative Preference Shares shall, by virtue of and in respect of
their holdings of cumulative Preference Shares, have the right to receive notice of any
General Meeting of the Company and to attend, speak and vote at a General Meeting
ot the Company only:

(i) if and when, at the date of the notice convening such meeting, the Preferential
Dividend on such shares is six months or more in arrears; or

(ii) if a resolution is to be proposed abrogating, varying or modifying any of the
rights or privileges of the holders of the cumulative Preference Shares or for
the winding up of the Company, in which case they shall only be entitled to vote
on such resolution; and

no further securities ranking in priority to, or pari passu with existing Preference
Shares, of any class, shall be created or issued without the consent in writing of the
holders of seventy-five per cent of the existing Preference Shares of such class, or the
sanction of a resolution of the holders of such class of Preference Shares, passed at a
separate General Meeting of such holders, at which preference shareholders holding in
aggregate not less than one-fourth of the total votes of all the preference shareholders
holding securities in that class entitled to vote at that meeting, are present in person or
by proxy, and the resolution has been passed by not less than three-fourths of the total
votes to which the members of that class, present in person or by proxy are entitled.
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4 PLC Special Converting Shares and Special Ordinary Shares

41 On the Conversion Date, all of the PLC Special Converting Shares shall automatically
be converted into and in all respects rank pari passu with the PLC Ordinary Shares
and otherwise the rights of such shares prior to the Conversion Date shall be as set
out in these Articles.

4.2  The rights attaching to the special ordinary shares of £1 each shall be as follows:

(a) at the Demerger Dividend Time, the special ordinary shares shall automatically
be converted into and in all respects rank pari passu with the 5 per cent.
cumulative Preference Shares of £1 each;

(b) prior to the Demerger Dividend Time, the special ordinary shares shall, save for
the provisions in respect of their automatic conversion set out in Article 4.2(a),
rank in all aspects pari passu with the PLC Ordinary Shares and any reference
in these Articles to PLC Ordinary Shares shall be deemed to include the specigl
ordinary shares for so long as the authorised share capital of the Company
includes special ordinary shares; and

(c) for the purposes of determining any right as regards participation in the profits
of the Company, it shall be irrelevant that the nominal value of a special
ordinary share and a PLC Ordinary Share are different.

4.3 For the purposes of Article 4.2, “Demerger Dividend Time” means the time at which
PLC Ordinary Shares are allotted in connection with the Anglo Demerger Dividend.

5 PLC Special Rights Share

The PLC Special Rights Share may only be issued to and held by UK Trust Co and otherwise:
the rights of such share shall be as set out in these Articles.

6 Income and capital rights

6.1 The rights attaching to the shares as regards participation in the profits of the Company
are set out below.

(a) Prior to the Conversion Date:

{i) to the extent that the profits available for distribution are resolved to be
distributed among the holders of the PLC Ordinary Shares, the UK DAN
Share and the UK DAS Share, they shall be distributed in such a manner
as would ensure that the distributions made, when taken together with
any Initial Action or Matching Action, as the case may be, are such that
the Company will have complied with its obligations under Clause 3 of
the Sharing Agreement;

(il the PLC Special Voting Share shall have no right to receive any
dividends or other distributions;

(iiiy the PLC Special Converting Shares shall have no right to receive any
dividends or other distributions; and

(iv) save as provided in Article 132, the PLC Special Rights Share shall have
no right to receive any dividends or other distributions.
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(b}

On and from the Conversion Date:

{(iy  the profits available for distribution and resolved to be distributed shall be
distributed among the holders (other than the Company) of PLC Crdinary
Shares save as regards any distribution payable by reference to a record
date prior to the Conversion Date which shall not be payable to the
holders of PLC Special Converting Shares which have converted in
accordance with Article 4;

(i)  the UK DAN Share and UK DAS Share shall have no right to receive any
dividends or other distributions;

(i) the PLC Special Voting Share shall have no right to receive any
dividends or other distributions; and

(iv) The PLC Special Rights Share shall have no right to receive any
dividends or other distributions.

6.2 On a winding-up of the Company, but not on a return of capital on any class of shares of
the Company otherwise than on a winding-up of the Company, the assets of the
Company remaining after payment of all amounts payable to the creditors of the
Company and prior ranking statutory entittements shall be distributed:

(a)

(c)

first to the holders of any shares in the Company'’s capital ranking in priority to the
PLC Ordinary Shares, the UK DAN Share, the UK DAS Share, the PLC Special
Voting Share and the PLC Special Rights Share, in accordance with the terms and
conditions attaching to those shares;

subject to {a) above, the holders of the UK DAN Share, the UK DAS Share, the
PLC Special Voting Share and the PLC Special Rights Share subject, in each
case, to a maximum of the par value of such shares; and

subject to (a) and (b} above, to the holders of PLC Ordinary Shares.

7 Redemption of Shares

7.1 The Company shall have the right to redeem:

(a)

{b)

at any time prior to the Conversion Date, any or all of the PLC Special Converting
Shares in issue if, in the opinion of the Board, such redemption is necessary or
expedient in order to maintain the PLC Equivalent Number; and

at any time on or after the Conversion Date, the PLC Special Voting Share, the UK
DAN Share, the UK DAS Share and the PLC Special Rights Share. The exercise
of this right shall be at the discretion of the Board.

The PLC Special Converting Shares, the PLC Special Voting Share, the UK DAN Share, the
UK DAS Share and the PLC Special Rights Share shall be referred to as the “Redeemable
Shares” in this Article 7.

7.2 In order to redeem any or all of the Redeemable Shares under Article 7.1, the Company
shall give written notice to the holder(s) of such Redeemable Shares (a "Redemption
Notice”). Such Redemption Notice shall contain the information required under Article
7.5 below and shall be given no later than the Business Day immediately preceding the
date on which the Redeemable Shares are to be redeemed (the “Redemption Date”).
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7.3 If only some of the PLC Special Converting Shares are to be redeemed by the Company
under Article 7.1 the Board shall decide in its absolute discretion which PLC Specizl
Converting Shares are to be redeemed.

7.4  The Company shall pay for each Redeemable Share redeemed under Article 7.1 an
amount equal to the nominal value paid up thereon.

7.5 Any Redemption Notice given under Article 7.2 must state:

(@) the Redemption Date on which the relevant Redeemable Shares are to be
redeemed;

(b} in respect of redemptions of PLC Special Converting Shares only, which particular
PLC Special Converting Shares are to be redeemed and the number of PLC
Special Converting Shares to be redeemed; and

{c) the aggregate amount to be paid for the Redeemable Shares to be redeemed.

7.6 Upon the Redemption Date the Company shall redeem the Redeemable Shares to ke
redeemed on that date. Upon redemption the Company shall pay to each holder
concerned the amount specified in Article 7.4 for each of that holder’'s Redeemable
Shares which are consequently redeemed.

7.7 If the Company has redeemed some but not all of the PLC Special Converting Shares in
issue, the share certificate in issue for such shares prior to such redemption shall be
cancelled and a fresh share certificate for the remaining issued PLC Special Converting
Shares shall be issued free of charge to the holder.

7.8 Payment for redemption of Redeemable Shares shall be made by such means as the
Company may in its absclute discretion decide.

7.9 If the date on which payment for re